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THIS AGREEMENT is made on 2017

BETWEEN:-
(1) [INVLP] a limited liability partnership registered in England and Wales (Number [ )
whose registered office is at [ ] ("InvLP"); and

()

Lendlease Real Estate Investment Services Limited a company registered in England and
Wales (Company Number 02504487) whose registered office is at 20 Triton Street, Regent's Place,
London NW1 3BF (the "Asset Manager").

RECITALS:-

(A)

(B)

(B)

IT IS AGREED as follows:-

1.

21

2.2

23

24

25

26

The HDV has been established as a joint venture partneré%i
of the London Borough of Haringey (the "Councll"
development activities in the Borough.

etween The Mayor and Burgesses
[PSP] to carry out regeneration and

InvLP is a wholly owned subsidiary of HDV established with th Objectives, which has been set up

to inter alia take responsibility for the Investmer i';-Portfollo .

InvLP wishes to appoint the Asset Manag to provide the Services on the terms and conditions set
out in this Agreement in return for the payméﬁ?’of the Fee (subject to an?m accordance with the

terms of this Agreement).

to InvLP, Neither the ASS@iManager nor its employees shall be deemed to be the servants, agents
or employees of InvLP (save as expressly set out in this Agreement).

The Asset Manag‘er shalln
in any manner which i
by InvLP.

Subject to the Asset Manager's obligations under this Agreement, nothing in this Agreement shall
prevent the Asset Manager from providing any services whatsoever to any other person(s).

The General Manager shall be responsible for co-ordinating the Asset Manager in relation to the
provision of the Services to InvLP upon the terms and conditions set out in this Agreement and in
the event that the General Manager is replaced for any reason the Asset Manager shall provide
written notification to InvLP to inform it of any such replacement.

A list of the Asset Manager's key personnel will be notified by the Asset Manager to InvLP within 3
months of the date of this Agreement and incorporated as Schedule 5 (the "Key Personnel"). The
Asset Manager shall, so far as it is within its reasonable control and so long as the relevant Key
Personnel remain fit, healthy, able and an employee of the Asset Manager, procure that the Key
Personnel devote sufficient business time to the provision of the Services and retain their
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2.7

2.8

3.1

3.2

involvement in the performance of both the Services and the Asset Manager's obligations under
this Agreement and in particular shall not, from the Commencement Date until the date of
termination or expiry of this Agreement, replace the Key Personnel without the prior written consent
of InvLP (such consent not to be unreasonably withheld or delayed).

The Asset Manager will notify InvLP of the identity of the General Manager within three months of
the date of this Agreement or such longer period as shall be agreed between the parties.

Scope

2.81 The Asset Manager shall not be required to provide any services not contemplated by the

intended scope of its obligations in this Agreement.

2.8.2 If InvLP requires any additional services to be carried out in respect of the Investment

Portfolio Properties or the Asset Manager recomm:
opt to approach the other party and request tha
such additional services.

s a variation in the Services, it can
Asset Manager provide or procure

2.8.3 If the option in Clause 2.8.2 is exercised a;;}fd'the' Asggt Manager is willing and able to

reasonable endeavours to agree tbe:
the provision of such additional se =t

General

The Asset Manager acknowledg;e*ﬂwth
the Members' Agreement and the B

ble skill and care and take such actions as are to be expected of a properly
perty as
the requirements of the Business Plans; and

3.11

qualified, experienced and competent.p

=

- .

Industry Practice and so as to give to InvLP the full and complete benefit of the Asset

Manager's experi@iﬁq@g and expertise in relation to the management of the Investment

Portfolio Propertie

3.2.2 act in goo |th®towards InvLP with due regard to the provisions of the Members'
Agreement and the Business Plans and shall, subject to Clause 6, comply with the
reasonable, proper and lawful instructions of and use all reasonable skill and care to
implement the reasonable, proper and lawful decisions of InvLP in relation to the
management of the Investment Portfolio Properties and the provision of the Services in so
far as any such instructions or decisions would not otherwise place the Asset Manager in
breach of its authority set out in the Delegation Policy or any other obligation under this
Agreement and/or any other agreements it has entered into with InvLP;

3.2.3 notwithstanding any other provision of this Agreement (and unless prior written consent
has been obtained from InvLP to extend its authority) ensure that the Asset Manager acts
in accordance with its permitted authorities and within all reasonable and proper
instructions of InvLP;
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3.3

3.2.4 not cause InvLP to be in breach of any law, or of any regulation or condition imposed by
any statutory undertaker;

3.2.5 comply with the Procurement Policy;

3.2.6 set up and maintain (and procure that any persons to whom it sub-contracts any of the
Services pursuant to and in accordance with Clause 4 set up and maintain) personnel
procedures covering all relevant matters (including discipline, grievance, equal
opportunities (including without limitation diversity and disability equality policies) and
health and safety matters), ensuring that the terms and implementation of such procedures
comply with all Statutory Requirements, Guidance and Good Industry Practice and that
they are published in written form and that copies of them (and any revisions and
amendments to them) are forthwith issued to InvLP;

3.2.7 give such general advice and a33|stance to InvL in connection W|th the Investment

3.2.8 at all times exercise its discretion and b@smess judgmeri% fairly and properly;

3.2.9 subject to the provisions of the Asse fMgnagement Agreemei@g‘@uarantee, take such action
as would be undertaken by a prudent and reasonable owner of the Investment Portfolio
Properties with the objective of maximising returns in terms of rental yield and capital
growth of the Investment Portfolio Properties without exposing InvLP to undue speculative
risk provided that such@actions are in accﬁf@aﬁcé@wnh the Investment:@usiness Plan and

3.2.10 have regard to the princip anagement and professional codes of
conduct and/or guidelines laid down from time to time by the Royal Institution of Chartered
) j|ts successor body from tlme to t|me)

3.2.11

3.2.12

apply where the Asset Manager or any relevant third party asserts a claim agalnst InvLP or
of the HDV Parties and/or the Council provided that such claim is not frivolous or

3.2.13
Guarantee.

Service Delivery
In the performance of the Services, the Asset Manager shall:-
3.3.1 in respect of each Investment Portfolio Property use all reasonable endeavours in respect
of each Key Performance Indicator to procure that such Key Performance Indicator is

achieved by the relevant KPI Target Achievement Threshold;

3.3.2 co-operate in good faith with the Property Manager and any relevant consultants or
professionals appointed by the Council, InvLP and/or any other HDV Party;

3.3.3 where InvLP provides funds to the Asset Manager to enable the Asset Manager to fulfil its

duties and obligations under this Agreement, to use such funds in a prudent manner,
having due regard to the nature of the Services, the requirement to provide the Services as
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3.4

a whole and the Objectives (and the Asset Manager shall only use such funds for the
purposes of carrying out the Services);

3.34 perform the Services in such manner and at such time so that no act, omission or default of
the Asset Manager in relation to the performance of the Services shall knowingly cause
InvLP, any HDV Party and/or the Council to be in breach of any law or of any regulation or
condition imposed by any local or municipal authority or statutory undertakers or other
authority having jurisdiction or authority;

3.3.5 procure, at all times during the continuance of this Agreement, that the Asset Manager
shall employ and/or engage a sufficient number of suitably skilled and qualified persons to
provide the Services and to enable the Asset Manager to comply with the terms of this
Agreement; and

3.3.6 use reasonable endeavours to comply with such fi

cales as may be agreed with InvLP
in relation to the provision of the Services from tim

Reporting and Progress Monitoring

3.4.1 keep InvLP regularly informed of% in which the Asset Manager is

engaged under this Agreement and Shall provide all such information in its possession or
control in relation to the Services as IrWﬁP shall reaso_nably reques?from time to time;

3.4.2

of the: ggsnh@nay@vents spa@med in Clause 11.2 arising in relation to the Asset
N Manager and/or -

3.4.3

necessary or approprlate for the purpose of or in connection with the Services and/or the
for';;the purpose of monitoring the Asset Manager's performance of the
Services in accordance with this Agreement;

3.4.4 when reasonably required by InvLP (giving details of time, location and agenda) and
having received reasonable prior notice in writing, attend meetings by person, telephone or
video conference (as specified) to report on or support its actions and to answer either at,
or as soon as is reasonably practicable after, all enquiries made at such meetings; and

345 within 30 days of the end of each Quarter which follows the Start Date, provide InvLP with
a report detailing the Asset Manager's performance and delivery of the Services during the
immediately preceding Quarter (the "Relevant Quarter") against the Key Performance
Indicators and otherwise in accordance with the terms of this Agreement (the "Quarterly
Performance Report"). For the avoidance of doubt the first Quarterly Performance Report
shall relate to the period from and including the Start Date and expiring on the last
Business Day of the Quarter in which the Start Date occurred (and the Quarterly
Performance Report shall become due on the first Business Day thereafter).
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41

4.2

4.3

4.4

4.5

4.6

422 shall select sub-contractors which are approprlate

4.2.3 exercises reasonable supervision of the perfcs{ma Ve of its sub-contractors;

427

ASSIGNMENT AND APPOINTMENT OF ADVISERS AND AGENTS

Sub-contracting by the Asset Manager

The Asset Manager shall not sub-contract, assign, novate, delegate or otherwise transfer any
benefit or obligation, or the performance of any of its rights, obligations or duties under this

Agreement other than in accordance with the provisions of this Clause 4.

The Asset Manager may sub-contract the Services (or part thereof) provided always that the Asset
Manager:-

4.21 has received the prior written consent of InvLP (such consent not to be unreasonably

withheld or delayed);

ualified to undertake the task for

which they have been appointed;

424
account the nature of the services reqmred under that arrangement (including but not
limited to the data protection obllgat|one§§:onta|ned____;j"l Clause 19);

4.2.5 f its sub contractor@(mcludmg without

ere its own;

4.2.6 ensures (on appomtment of any sub-contractors and.on each subsequent anniversary of

each appomtment thereaf@r) that &mh sub contr@ctors have adequate insurance

@Subyect to Clauses&z 2t04.2.7, the Ass&t Ma@ager may only sub-contract the Key Services with
----the prlor written © Esent of ]nvLP and InvLP shall be deemed to be actmg reasonably in

For the av0|dance of doubt, no sub-contract entered into pursuant to Clause 4.2 and/or Clause 4.3
shall in any way release tﬁe Asset Manager from any of its obligations under this Agreement.

Appointments by the Asset Manager on behalf of InvLP

Subject always to:

4.6.1 the Procurement Policy; and

4.6.2 the prior written consent and approval of InvLP as to methodology of procurement (which

must itself be in compliance with the Procurement Policy) and the costs and terms of
appointment,

the Asset Manager shall be entitled to appoint consultants, advisors and contractors to provide
works or services to InvLP as required on behalf of InvLP ("Appointment") provided always that
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4.7

4.8

6.1

4.8.1 procure that (unless otherwise agreed by InvLP),

4.8.2

such Appointment complies with the provisions of Clause 4.7 and Clause 4.8. Any such
consultant, advisor or contractor is referred to as an "Appointee".

All Appointments made in accordance with Clause 4.6 shall comply with the Procurement Policy
and the terms of any delegation made by InvLP to the Asset Manager and, unless otherwise
agreed by InvLP and the Asset Manager, shall be entered into in the name of InvLP and the Asset
Manager shall describe itself in all Appointments as “agent” of InvLP. The Asset Manager shall
make full and complete disclosure of any interest (pecuniary and non-pecuniary) which the Asset
Manager or its officers or employees may have in the contracting entity that is the subject of such
Appointment and notify InvLP of the name and identity of the Appointee, including any Appointee
that may be a company within the Asset Manager's Group.

The Asset Manager shall:-

rt of the terms of the Appointment,
each Appointee is required to comply with obliga no less onerous than those placed
on the Asset Manager under this Agreement (to the extent applicable and proportionate to
the works and/or services being carried out by the A ppomtee) and

s of each Appointment on behalf of
InvLP provided that the Asset Manager shall not be Ilable for any act, omission or default of
any Appointee save to the exteq?_ caused by a breach of ﬁ_’us Agreement by the Asset

ply or arrangegor Q@}‘ler&@}p Supply@wthe Asset Manager, without charge, and in such
reasonable tlme 0 as not to prevent delay or disrupt the performance of the Serwces all
data,

6.1.2 where such property or properties are within the control of InvLP, ensure that the Asset
Manager has acc ess to the Investment Portfolio Properties (or any relevant part of them)
as may be necessary for the proper performance of its duties under this Agreement. [In
relation to Investment Portfolio Properties not yet transferred pursuant to the Development
Framework Agreement or that are otherwise in the possession or control of the Council,
InvLP shall use reasonable endeavours to procure that the Council shall ensure that the
Asset Manager has access to such Investment Portfolio Properties (or any relevant part of
them) as may be necessary for the proper performance of its duties under this Agreement;]

6.1.3 where InvLP requires the Asset Manager to comply with any proper and lawful instruction
or direction where the cost of complying with such instruction or direction shall incur an
additional cost and the subject matter of such instruction or direction is not set out in the
scope of the services to be provided by the Asset Manager in Schedule 2, ensure that the
Asset Manager has the funds it reasonably requires to comply with such instruction or
direction;

6.1.4 provide the Asset Manager with additional funds in accordance with Clause 3.3.3; and
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7.1

7.2

8.1

8.2

8.3

8.4

8.5

6.1.5 pay the Fee to the Asset Manager subject to and in accordance with the provisions of
Clause 8, Schedule 4 Part 3 and Schedule 7.
LIMITATIONS

Notwithstanding any other provision of this Agreement, the Asset Manager shall not, when carrying
out and performing its obligations and duties under this Agreement, expend on behalf of InvLP or
commit InvLP to expend in any way whatsoever, any sum of money to any third party save:-

7.11

7.1.2

7.1.3

where and to the extent that such expenditure has been approved in writing by InvLP or is
included in a written instruction or direction issued by InvLP;

where and to the extent that such expenditure is contained in the Approved Budget set out
in the Investment Business Plan; or

where and to the extent that such expenditu incurred in accordance with the
authorisations set out in the Delegation Policy@

under the "Asset Manager heading in the @
approval of InvLP.

REMUNERATION

all costs and expenses in rred by the Asset Manager in connection with performing the Services
and its obligations under and in connection with this Agreement together with all of the Asset
Manager’s internal administrative costs and expenses such as salaries, office space and office
equipment expenses and the Asset Manager shall be responsible for all such costs and expenses.

Service Credit Adjustment

8.5.1

8.5.2

8.56.3

The Fee shall be subject to the Service Credit Adjustment calculated and applied in
accordance with Schedule 4 Part 3 and/or Schedule 7.

For the avoidance of doubt, InvLP's right to reduce the Fee in accordance with Schedule 4
Part 3 shall be in addition to, and not in substitution for, any other rights it may have arising
from the Asset Manager's failure to provide the Services in accordance with the terms of
this Agreement.

Any waiver by InvLP of its rights under Clause 11.3.1 shall not be a waiver of InvLP's right
to reduce the Fee in accordance with Schedule 4 Part 3.
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8.6

8.7

9.1

9.2

9.3

9.4

9.5

10.

10.1

10.2

(this information is contained in the exempt part of the report)

All Fee payments should be made by bank transfer to such account as the Asset Manager shall
notify to InvLP from time to time.

DISPUTES

If any dispute or difference arises in relation to this Agreement which is not resolved by the relevant
parties within 20 Business Days (or such longer period as the parties may agree in writing) of the
dispute or difference first arising, any relevant party shall be entitled to refer such matter to an
Expert for determination where it considers (acting reasonably) that such matter is capable of
determination by an Expert.

The Expert shall have due regard to the provisions of this Agreement and shall act as an Expert
and not as an arbitrator. The Expert shall allow each relevant party to make representations and
counter-representations within a reasonable period an all give his decision as soon as
reasonably practicable.

decision shall be final and binding upon them zn the absence of manifest error or fraud and the
costs of the determination shall be borne as the Expert shall determine-is fair and reasonable in all

Institution of Chartered Surveyors or ; E&aw Society or the Institute of Chartered Accountants in
England and Wales (as approprlat

. @ <> ““““ “““

relation to this Agre,ement for determination by an Expert in accordance with the provisions of
Clause 9.1 within 10 Business Days of the dlspute or d|fference first arising (or from the date that
_parties agre
arlier-), the re

party or. parties requestlrzg a medlat;on A copy of the request should be sent to CEDR. The
mediation will take place {1 the Borough, and will start not Iater than 20 Busmess Days after the

2. )

commencement of the medratlon or within such further period as the relevant parties may agree in

writing, then IrWLP shall %e entitled to terminate this Agreement by the service of 30 Business
Days' notice upon the Asggt Manager

LIABILITY

Subject to Clause 10.2, the liability of the Asset Manager to InvLP, any HDV Party or the Council
under or in connection with this Agreement for all claims, whether in contract, tort (including
negligence) or otherwise, shall not exceed (this information is contained in the exempt part of the
report)per claim and/or (this information is contained in the exempt part of the report) (provided that
this limitation on liability shall not apply in respect of claims under or in connection with paragraphs
9.2 and 11.2 of Part 1 and paragraphs 1.3, 1.12 and 1.19 of Part 2 of Schedule 6).

Nothing in this Agreement shall exclude or limit the liability of any party for:
10.2.1  death or personal injury caused by its negligence (or that of its contractors, agents or

employees); or
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1.

10.2.2  fraud or fraudulent misrepresentation.
DURATION AND TERMINATION

This Agreement shall commence on the Commencement Date and shall continue in force until the
earliest to occur of:

11.1.1  the fifth anniversary of the date of this Agreement;

11.1.2 the date this Agreement is terminated forthwith by notice in writing by InvLP in accordance
with Clause 27 (Duration, Termination and Winding Up of the HDV Parties) of the
Members' Agreement;

11.1.3 the date of termination of the Members' Agreement;

11.1.4 the date agreed in writing between the parties; an

any of the following occurring:-

11.2.1  the Asset Manager being deeme unable to pay |ts debts wuthm the meaning of section
123 of the Insolvency Act 1986;

11.2.2
11.2.3 a floating charge crystalllsm ‘over the Asset Man gers material assets and the holder of
such floatin arge success%lly takes @teps to enforce%uch security;

11.24

11.2.5

a meetrﬁg of.the Asmt Managers‘&r&dltors or any class of them, is held or summoned or a
proposal is  made for'a moratorium, composition or arrangement in relation to any of its

debts, or for a valuntaryarra@gement under Part 1 of the Insolvency Act 1986; and/or

11.2.7 “anything analogowwto any of the events set out in Clauses 11.2.1 to 11.2.6 (inclusive)
oceurring in respect of the Asset Manager in any jurisdiction.

Without prejudi- to any.o her rights or remedies of the parties this Agreement may be terminated
forthwith (in whole ¢ elation to certain Services only) by notice in writing by InvLP in the event
of:-

11.3.1  [the Asset Manager suffering a Category 1 KPI Breach provided that where such breach is
capable of remedy, InvLP shall first serve written notice on the Asset Manager referring to
this Clause and requiring it to remedy such breach within 20 Business Days and if the
Asset Manager shall remedy the relevant breach during that period then, for the purposes
of this Clause 11.3.1 only (and without prejudice to the ability of InvLP to make a Service
Credit Adjustment in respect of the same pursuant to Clause 8.5), the remedied breach
shall be deemed not to have occurred; ]

11.3.2 the Asset Manager:-

' Note: Category 1 KPI Breach to be considered as part of KPIl work up process
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(a) committing a Material Breach of this Agreement which is not capable of remedy;
and/or

(b) committing a Material Breach of this Agreement which is capable of remedy and
the Asset Manager has failed to remedy such breach within the requisite time
period following the service upon the Asset Manager of a written notice in
accordance with Clause 11.4;

11.3.3 the Asset Manager committing or knowingly permitting any act to be committed which is
illegal, fraudulent or dishonest;

11.3.4 the Asset Manager failing to comply with the requirements set out in Clause 14;

11.3.5 the Asset Manager bringing the standing of InvLP, any HDV Party and/or the Council into
material disrepute or bringing about material advers ublicity in relation to any HDV Party
and/or the Council and, following the service u of written notice from such party
informing the Asset Manager that this is the case he Asset Manager falllng to remedy or
change the matter, event or circumstance w
material adverse publicity (as the case may be) wrt

service of such notice; F

her provrsmn of this Agreement the parties agree that no matter shall
event of‘?lthe Asset Manager pursuant to Clause 11.3 where such

11.5.2 attrlbutable t@ the

i

of the KPI Tar:

ct that an extension of time has been granted in respect of one or more
t Achievement Thresholds;

11.5.3 attributable to a failure by the Council to co-operate with the Asset Manager or InvLP (or an
HDV Party) in its capacity as a Member;

11.5.4 attributable to the delay by InvLP or any HDV Party in respect of any decision or action
required by InvLP (or the HDV Party as applicable) (save to the extent that any such delay
arises out of any fault on the part of the Asset Manager); and/or

11.5.5 attributable to an act or omission of InvLP (or any HDV Party) and/or the Council, or a
breach by any one or more of them of their respective obligations under the Project
Agreements,

2 Note: A suitable termination mechanism is to be developed before signature of this document which will refer to KPls, the tolerances of
which will be agreed between the HDV Board and the Asset Manager once the KPI table is populated.
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provided that this Clause 11.5 shall not apply to or affect the termination events set out in Clause
11.3.3 and Clause 11.3.6.

12. CONSEQUENCES OF TERMINATION
12.1 On a termination of this Agreement (whether in whole or in part) pursuant to Clause 11 InvLP shall
be entitled to engage a third party asset manager for the Investment Portfolio Properties (in respect

of those Services which have been terminated pursuant to Clause 11).

12.2 Upon any termination of this Agreement (whether in whole or in part) the Asset Manager shall take
action to:

12.2.1  wind-up the terminated Services; or

12.2.2 on the reasonable instruction of InvLP, facilitate th andover of the management of the
Investment Portfolio Properties and handover th inated Services and any relevant
information (|nclud|ng any Confidential Informa n) to any third party asset manager

ie of the appointment of such third
party asset manager, where relevan --and in compliance the reasonable instructions
of InvLP as to the transition of such anagement and Services; and

1223

information, data, drawings, speC|f|cati9ns calc 'atlons and other materials under |ts

control and relating t@ the Investment F‘G?tfollc@Propertles (whethel@ln the course of

12.3

12.4

13.

13.1

setting out:-

13.1.1  the particulars of the Force Majeure Event and its effect upon its performance under this
Agreement; and

13.1.2 to the extent known, the expected duration of the Affected Party's failure to perform.

13.2 An Affected Party shall not be entitled to relief under Clause 13.4 for any failure or delay in
complying with its obligations under or in accordance with this Agreement until the notice specified
in Clause 13.1 has been provided to each other relevant party.

13.3 The Affected Party shall:-

13.3.1  make reasonable efforts to prevent, remove, avoid and mitigate the effects of any Force

Majeure Event including recourse to alternative acceptable sources of services, equipment,
supplies and materials and the payment of reasonable sums of money;
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13.4

13.5

14.2

13.3.2 use reasonable efforts to ensure a prompt resumption of normal performance of this
Agreement after the cessation of a Force Majeure Event; and

13.3.3 when reasonably requested by another party, provide that party with notice more fully
describing the relevant Force Majeure Event, its cause, the efforts being made to remove,
avoid and mitigate its effects and an estimate of the duration of the Force Majeure Event.

Following the service of notice in accordance with Clause 13.1 and provided that the Affected Party
has complied with the provisions of Clause 13.3, the Affected Party shall not be liable for any cost,
expense or damages, failure or delay in complying with its obligations under or in accordance with
this Agreement (including, for the avoidance of doubt, compliance with the Key Performance
Indicators) to the extent that it is prevented from or delayed in performing its obligations by one or
more Force Majeure Events and its or their effects or by any combination of those events and
effects. Such obligations shall be suspended for such period or periods as may be required for the
Affected Party to overcome the effects of such Force Maje vent provided, however, that:-

13.4.1 the suspension of performance is of no greater scope and of no longer duration than the

Force Majeure Event and the time reasonab@} necessary to attend to the consequences of
such Force Majeure Event; ;

13.4.2  no relief shall be granted to a party in accordance with thlS/ Clause 13 to the extent that
such failure or delay would have been experienced by st ch. party even if such Force

Majeure Event had not occurred; and
o

13.4.3 in the event that the Affected Party gives notice uader Clause 13.1 and.the relevant Force
Majeure Event contmue,%ﬂfor a contlnuous pe@md of /three months durmg@whlch the Affected

13.5.2 the cessation of the effects of such Force Majeure Event on the enjoyment by such
Affected Party of its rights or the performance by it of its obligations under this Agreement.

14.2.1 professional indemnity insurance cover for not less than (this information is contained in
the exempt part of the report) per individual claim and/or (this information is contained in
the exempt part of the report) in the aggregate per year;

14.2.2  public liability insurance for not less than (this information is contained in the exempt part
of the report) per individual claim; and

14.2.3 employer's liability insurance for not less than (this information is contained in the exempt
part of the report) per individual claim,

and undertakes to InvLP to maintain such level of insurance cover in respect of the provision of the

Services for the period of this Agreement unless such other level of insurance is otherwise agreed
by InvLP (acting reasonably having due regard to Good Industry Practice and insurance cover
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14.3

14.4

14.5

14.6

15.

15.1

15.2

which is available in respect of the Services in the prevailing market) from time to time (the
"Insurance Cover").

The Asset Manager shall notify InvLP immediately upon:-

14.3.1  becoming or believing it may become unable to effect professional indemnity insurance
and shall immediately explain the reasons for such inability;

14.3.2 becoming aware of its Insurance Cover becoming void or voidable by reason of an act or
omission of the Asset Manager; or

14.3.3 becoming aware that, as a result of an act or omission of the Asset Manager, monies that
would otherwise have been recoverable under such Insurance Cover are irrecoverable,

and, in such circumstances, InvLP shall be entitled to termir
served on the Asset Manager in accordance with Clause
liable for any Iosses costs, claims and/or proceedin S a

 this Agreement by notice in writing
3 and the Asset Manager shall be
ising out of any act or omission of the

.

For the avoidance of doubt, the rights of InvLP. in respect of claims for any losses, costs, claims
and/or proceedings pursuant to%ls Clause 14 shall survive the termination of this Agreement.

The Asset Manager shall produce?‘far 1Sp
its professional indemnity insuranci
Manager's insurance broker.

For the purpose of this Agre ment, "Intellectual Property" shall mean all inventions (whether
patentable or not) patents, utility models, designs (both registered and unregistered), copyright,
trade.and:service marks (both registered and unregistered) together with all rights to the grant of

and appllcatlons for the same and mciudlng all similar or analogous rights throughout the world and

Asset Manager shall dlsclose all relevant details of such invention, design or work to InvLP
immediately. - In the case of such an invention, design or work the Asset Manager shall
give InvLP full particulars of the invention, design or work together with all information,
data, drawings and models relating to the invention, design or work and, in the case of

designs and copyright works, a copy of all such designs and works;

15.2.2 all rights in Intellectual Property which may be created by the Asset Manager in the course
of the provision of the Services to InvLP shall be the sole and exclusive property of InvLP
and the Asset Manager hereby assigns all such Intellectual Property to InvLP by way of
present and future assignment with full title guarantee;

15.2.3 in the case of registrable rights the Asset Manager shall, if requested by InvLP, execute all
documents and do all things which may be necessary or desirable for obtaining the best
possible registrable position in territories specified by InvLP, and in respect of all
Intellectual Property the Asset Manager shall execute all documents and do all such things
as may be necessary or desirable for perfecting assignment of Intellectual Property under
Clause 15.2.2 above; and
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15.3

16.

16.1

17.

171

18.

18.1

18.2

19.

19.1

19.2

15.2.4 the Asset Manager hereby irrevocably appoints InvLP to be its attorney in its name and on
its behalf to sign and execute any instrument or do anything and generally to use its name
for the purpose of giving to InvLP the full benefit of the provisions of this Clause 15 and a
certificate in writing in favour of any third party signed by any director or the secretary of
InvLP that any instrument or act falls within the authority conferred by this Clause 15 shall
be conclusive evidence that such is the case.

The Asset Manager shall not be liable for any use of the Intellectual Property by any HDV Party
that is not in accordance with the licence granted pursuant to Clause 15.2.

TUPE AND PENSIONS
The provisions of Schedule 6 shall apply in relation to TUPE and pensions.

CORPORATE POWERS AND OTHER UNDERTAKINGS Q WARRANTIES

17.1.1  that |t has full corporate power and has tak n aII nec essary corporate action to enable it

17.1.2 y all parties, will creE \ obligations which are valid

accordance W|th their terms and

17.1.3 it does not reqmre the consent approvai or autho ty of any other persons to enter into or
d its entry into and’ ﬁ%rformance of this

InvLP is the Data Controll\ and that the Asset Manager is the Data Processor

The Asset Manager shall

.
19.2.1 process the Personal Data only in accordance with instructions from InvLP (which may be
specific instructions or instructions of a general nature as set out in this agreement or as
otherwise notified by InvLP to the Asset Manager during the term of this Agreement);

19.2.2  process the Personal Data only to the extent, and in such manner, as is necessary for the
provision of the Services or as is required by law or any regulatory body;

19.2.3 implement appropriate technical and organisational measures to protect the Personal Data
against unauthorised or unlawful processing and against accidental loss, destruction,
damage, alteration or disclosure. These measures shall be appropriate to the harm which
might result from any unauthorised or unlawful Processing, accidental loss, destruction or
damage to the Personal Data and having regard to the nature of the Personal Data which
is to be protected;
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19.2.4 take reasonable steps to ensure the reliability of any Staff who have access to the Personal
Data;

19.2.5 obtain prior written consent from InvLP in order to transfer the Personal Data to any sub-
contractors or affiliates for the provision of the Services;

19.2.6  ensure that all Staff required to access the Personal Data are informed of the confidential
nature of the Personal Data and comply with the obligations set out in this Clause 19;

19.2.7 ensure that none of the Staff publish, disclose or divulge any of the Personal Data to any
third party unless directed in writing to do so by InvLP;

19.2.8 notify InvLP (within five Business Days), if it receives:

(a) a request from a Data Subject to have ac to that person's Personal Data; or
(b) a complaint or request relating to L L s obligations under the Data Protection
Legislation; £

19.2.9 prowde InvLP with fuII co-operation anfassmtance inre ation to any complaint or request

(a) providing InvLP with fu ,détails of the complaint or"Fequest'

(b)

scales set out in
instructions;

complying W|th a data access re uest_y i
_ é%cordance with Invl

19.2.10

19.2.11

19.2.12

(@) " the ations of a Data Controller under the Eighth Data Protection Principle
set out in Schedule 1 of the Data Protection Act 1998 by providing an adequate
level of protection to any Personal Data that is transferred; and

(b) any reasonable instructions notified to it by InvLP.

19.3 The Asset Manager shall comply at all times with the Data Protection Legislation and shall not

perform its obligations under this agreement in such a way as to cause InvLP to breach any of its
applicable obligations under the Data Protection Legislation.

20. NOTICES

201 Any demand, notice, agreement or other communication given or made under or in connection with
this Agreement shall be in accordance with this Clause 20.
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20.2 Subject to Clause 20.3, any communication between InvLP and the Asset Manager in the
performance of this Agreement shall be made electronically. All such electronic communication
shall be sent to the electronic mail address of the General Manager on behalf of the Asset Manager
(as notified from time to time by the Asset Manager to InvLP) and to the electronic mail address of
a representative of InvLP (as notified from time to time by InvLP to the Asset Manager). This shall
include a requirement that, to the extent achievable, any information which is to be provided by
InvLP to the Asset Manager in the performance of its Services shall be provided electronically.
Where any party so requires it any such electronic correspondence shall be followed with non
electronic written copies which shall be posted to the receiving party.

20.3 Where any notices or demands are to be served in accordance with this Agreement which are
more formal than day to day correspondence and communication, then such notices or demands
shall be made in writing, served in non electronic format and duplicated electronically to the
relevant party to the electronic mail address of the General Manager on behalf of the Asset
Manager (as notified from time to time to InvLP) and in resp of all other parties, to the electronic
mail address of a representative thereof (as notified frorzfi > to time to the other parties). In
these circumstances, notice will be deemed to have been duly given or made:

20.3.1  if sent by prepaid first class post, on the seccnd Busmess Day after the date of posting; or

20.3.2 if delivered by hand, upon delivery at the address provided. for in Clause 20.4, provided
however that, if it is dellvered by lﬁand ona day WhICh is nm@a Business Day or after 4 00

or made on the next Business Day . O

20.4 Any such demand, notice or otlﬂ%r’wcommumcatlon wﬁ% he %dressed in the cas@of service by post

as may from time to time be notified.in wrleng by the recipient to the sender as being the recipient's
address for service). . .

20.5 For the avoidance of doubt, where proceedlngs have been |ssued in the Courts of England and
.complied with in respect of the service

Wales, the provisions of the Civil Procedure Rules must be
of documents’in connection with those proceedmgs

21.

’partners tp or a joint venture between InvLP and the Asset

22.

221 tio its and variations to this Agreement shall be binding only if in writing and
signed by.the duly authortsed representatives of InvLP and the Asset Manager (in non electronic
format).

22.2

thereto.

22.3 Waiver

22.3.1  No waiver of any term, provision or condition of this Agreement shall be effective unless it
is provided in writing by the waiving party.

22.3.2 A failure to exercise or delay in exercising any right or remedy under this Agreement shall
operate as a waiver thereof or of any right or remedy, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise of a right or remedy.

22.3.3 The waiver of any term, provision or condition of this Agreement on any occasion shall not

constitute a waiver of any other term, provision or condition of this Agreement or such
terms, provisions or conditions on any future occasion.
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224

23.

24.

25.

26.

26.1

26.2

27.

28.

28.1

28.2

28.3

This Agreement supersedes any previous agreements or arrangements between the parties in
respect of the Services and represents the entire understanding between the parties in relation
thereto.

COUNTERPARTS

This Agreement may be executed in the form of two or more counterparts, each executed by one
or more of the parties but, provided that if all parties shall so enter the Agreement, each of the
executed counterparts shall be deemed to be an original but, taken together, they shall constitute
one document.

THIRD PARTY RIGHTS

With the exception of the HDV Parties and the Council, a person who is not party to this Agreement
shall have no right under the Contracts (Rights of Third P ies) Act 1999 to enforce any term of
this Agreement. This Clause does not affect any right or re dy of any person which exists or is
available otherwise than pursuant to that Act.

INVALIDITY AND SEVERANCE

respect under the law of any jurisdictio
enforceability in that jurisdiction, or any ot

GOVERNING LAW AND JURISDICTION

The@artles acknowledge that as at the date of this Agreement they are in the process of reviewing
and f‘nalising a detailed resource plan settlng out how the Asset Manager will resource the services

(within three months of the date of this Agreement) a final form of resource plan to be incorporated

into this Agreement (the "Final Resource Plan") in place of the provisions currently set out in
Schedule 3 (the "Indicative Provisions").

=

The parties acknowledge that the Indicative Provisions are indicative only as at the date of this
Agreement and will be used solely for the purposes of working up the Final Resource Plan to be
incorporated into this Agreement in accordance with Clause 28.2.

SIGNED by or on behalf of the parties on the date which first appears in this Agreement.

% Note: A schedule of grades of staff and rates to be incorporated into this Agreement prior to signature that reflects the provisions in
LL's Final Tender Solution.
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EXECUTED (but not delivered

until the date hereof)

AS A DEED by

[INVLLP]

acting by two authorised signatories

EXECUTED (but not delivered

until the date hereof)

AS A DEED by

[ASSET MANAGER]

acting by two authorised signatories

~— N S ~—

Signature of Authorised Signatory

Signature of A
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1.1

SCHEDULE 1
DEFINITIONS AND INTERPRETATION
DEFINITIONS AND INTERPRETATION
In this Agreement (including in the Schedules), the following words, expressions and meanings
shall, unless the context otherwise requires and/or save where expressed otherwise, have the
meanings set opposite them and words and expressions which are not defined in this Agreement
but are capitalised shall have the meanings ascribed to them in the Members' Agreement:-

"Additional Entry Date" has the meaning given to it in Clause 27.2.2

"Affected Party" has the meaning given to it in Clause 13.1

"Agreed Form" means in a form agreed.b
of this Agreement a%d' ithe

behalf) for the purpose of identification or executed and delivered

contemporaneo§sly ngth the execution of this Agreement

n the parties prior to the execution

"Agreement for Sale"

@g any Schedule t), as amended,
placed from time to time in accordance

"Agreement"

in Part 3 of Schedule 4

"AM Sum at Risk"

"Appointee"

=
arantee entered on or around the date of this
greement to be provided by the Guarantor to [InvLP],
guaranteeing the obligations of the Asset Manager pursuant to this

"Borough” - means the geographical area of the London Borough of Haringey

from time to time

"Business Day" means 9.00 am to 5.00 pm on any day (other than a Saturday) on

which clearing banks in the City of London are open for the
transaction of normal sterling banking business and "Business
Days" shall be construed accordingly

"Business Plan" has the meaning given to it in the Members' Agreement

"Business" means the business of InvLP as more particularly defined in the
Members' Agreement

"Category" has the meaning given to it in Part 3 of Schedule 4
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"Category 1 KPI Breach"

"Category 1 Sum at Risk"
"Category 2 Sum at Risk"
"Category 3 Sum at Risk"
"Category Sum at Risk"
"CEDR"
"Commencement Date"

"Confidential Information"

"Council"

"Data Controller"
"Data Processc

"Data Protection
Legislation®

"Data Subject"
"Deadlock Matter"

"Delegation Policy"

"Detailed KPIs"

"Development Framework
Agreement"

means, in relation to a Key Performance Indicator, a failure to
achieve such KPI to the extent specified in Column [E] of the KPI
Table (in the same row as the relevant Key Performance Indicator)
has the meaning given to it in Part 3 of Schedule 4
has the meaning given to it in Part 3 of Schedule 4
has the meaning given to it in Part 3 of Schedule 4
has the meaning given to it in Part 3 of Schedule 4

has the meaning given to it in Clause 9.5

means the date of this Agreement

means all information.whether in writing, electronic or data form or

otherwise (including but not limited to know-how) (not in the public

domain otherwi%e than as a consequence of a breach by the Asset
Manager of its obligations under this Agreement) which may be

imparted in_confidence or be of a confidential nature relating to the
Business or plans or internal affairs of InvLP including but without
limitation, ‘all information of a confidential nature relating to the
Investment ﬁﬁortfolio Properties, “‘ﬁ%rketing information,

unpublished information relating to the Business, InvLP or to any

“actual or potential customer, tenant or landlord or supplier or officer

meaning as set out in the Data Protection Act 1998

“““ .
ame meaning as set out in the Data Protection Act 1998

has the same

irective 95/46/EC, the Regulation of Investigatory Powers Act
2000, the Telecommunications (Lawful Business Practice)
n of Communications) Regulations 2000 (Sl

:’--2000/2699)', the Electronic Communications Data Protection

rective 2002/58/EC, the Privacy and Electronic Communications
(EC Directive) Regulations 2003 and all applicable laws and

regulations relating to processing of personal data and privacy,
including where applicable the guidance and codes of practice
issued by the Information Commissioner and any relevant
successor laws and regulations

has the same meaning as set out in the Data Protection Act 1998
has the meaning given to it in the Members' Agreement

means the delegation policy set out in Schedule 3 of the Members'
Agreement

means the Key Performance Indicators agreed between InvLP and
the Asset Manager pursuant to Clause 27 in relation to the
Investment Property Portfolio and to be set out in Schedule 4 Part
2

has the meaning given to it in the Members' Agreement
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"Direct Losses"

"Entry Anniversary"

"Expert"

"Fee Start Date"

"Fee"

"Fee Uplift Mechanism"
"Final Resource Plan"
"First KPI Failure"

"Force Majeure Event"

"General Manager"

"Good Industry Practice"

means all damages, losses, liabilities, claims, actions, costs,
expenses (including the cost of legal or professional services, legal
costs being on an indemnity basis) proceedings, demands and
claims whether arising under statute, contract or at common law
but excluding Indirect Losses

has the meaning given to it in Clause 27.2.1

has the meaning ascribed to it in the Members' Agreement save
that references in such definition to "the Members" shall be
construed as being references to "the parties" to this Agreement
and a reference to "Working Day" shall be construed as being a
reference to "Business Day" as defined in this Agreement and also
provided that the Expert for the purposes of Clause 27 shall be a
Chartered Surveyor having t least 10 years' post-qualification
experience in the strategic et management of premises in the
London area

means the Investmer;« Portfolio -Completlon Date
y

ivil ‘commotion, riot, rebellion, enemy
rorism;

sourf::e or the cause of the contamination is the result of the actions
of or breach by the Asset Manager or its sub-contractors; or

(e) pressure waves caused by devices travelling at
supersonic speeds.

means the general manager of the Asset Manager who is
responsible for ensuring that the Services are delivered, to be
notified to InvLP by the Asset Manager in accordance with Clause
2.7 (and any replacement from time to time)

means such practice as may be expected of a properly qualified,
competent and experienced asset manager accustomed to
carrying out services of the same or a similar nature, scope and
complexity to the Services in relation to investment portfolios of a
similar nature, scope, complexity and size as the Investment
Portfolio Properties, such practice to be carried out in a proper,
prompt and business like manner using all the skill, expertise and
attention as is to be expected of such an asset manager
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"Group" has the meaning given to it in the Members' Agreement

"Guarantor" means the guarantor under the Asset Management Agreement
Guarantee
"Guidance" means any applicable industry standard guidance or industry

standard directions which relate to the Services

"HDV" means [HARINGEY DEVELOPMENT VEHICLE LLP] a limited
liability partnership registered in England and Wales (Number [
xxx]) whose registered office is at [ xxx];

"HDV Party" has the meaning given to it in the Members' Agreement

"ICT" means information and com

m ication technology

et out in Schedule 4 Part 1

"Indicative KPIs" means the indicative @lgpl

"Indicative Provisions ggn tb it 'in;G use 28.2

has the meanin% givi

rofit, loss of us ss of production, loss of

of business opportunity or any claim for
consequential loss or for indirect loss of any nature but excluding
any of the 'S%e that relate to loss revenue under this
Agreement

"Indirect Losses" means loss
business;

"Initial Transfer Date"

in Clause 14.2

"Insurance Cover"

"Intellectual Prope it'in Clause 15.1

;

"Investment Business

nas the meaning given to it in the Members' Agreement together
with any additional properties which InvLP shall incorporate into its

portfolio from time to time as notified to the Asset Manager
has the meaning given to it in the Agreement for Sale

"InvLP Board"

means the board of nominees set up and maintained by InvLP in
accordance with Clauses 7 and 8 of the Members' Agreement

"Key Performance means the performance measures for the provision of certain of

Indicators" the Services set out in the KPI Table being the Indicative KPIs and
the Detailed KPIs as may be amended from time to time in
pursuant to Clause 27 or otherwise with the prior written consent of
InvLP and the Asset Manager, and "KPIs" shall be construed
accordingly

"Key Personnel" has the meaning given to it in Clause 2.6

"Key Services" means those Services designated as "Key Services" in Schedule 2
(Services)
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"KPI Table" means the table at Schedule 4 Part 2 as amended from time to
time in accordance with this Agreement

"KPI Target Achievement means, in relation to a Key Performance Indicator, the target
Threshold" achievement threshold set out in Column [B] of the KPI Table in
the same row as the relevant Key Performance Indicator

"Material Breach" means a breach of any of the terms of this Agreement which is
material and/or persistent having regard to all relevant
circumstances including, without limitation, the nature of the breach
(and in particular whether it be intentional, negligent or otherwise),
the regularity with which the obligation which has been breached
and the consequences of the breach

"Measurement Provisions" has the meaning given to i%’ art 3 of Schedule 4
"Mediation Notice"

"Members"

"Members' Agreement” means the Members' Agreement dated on or around the date of
this Agreemen@ and entered |nto betwe@n [(1 the CounC|I (2)

"Model Mediation
Procedure"

"Objectives"

"Personal Data"

has the meaning given to it in the Members' Agreement

means the agreement between InvLP and the Property Manager
for the provision of property management services in respect of the
Investment Property Portfolio

Agreement”

"Property Manager" means [ ]

"Proposed KPIs" has the meaning given to it in Clause 27.3.1

"PSP" means [PSP] (Company Number [ 1) and such other group
entity as [PSP] (Company Number [ 1) may transfer its
interest to in accordance with the provisions of the Members'
Agreement

"Quarter" has the meaning given to it in the Members' Agreement
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"Quarterly Management
Report"

"Quarterly Performance
Report"

"Relevant KPl Sum at Risk"
"Relevant Quarter"

"Resource Plan"

"Second KPI Failure"
"Service Credit

Adjustment”

"Services"

"Staff"

"Start Date"

means the quarterly report to be prepared by the Asset Manager
setting out the Asset Manager's performance and delivery of the
Services during the immediately preceding month against the Key
Performance Indicators and otherwise in accordance with the
terms of this Agreement

has the meaning given to it in Clause 3.4.5

has the meaning given to it in Part 3 of Schedule 4
has the meaning given to it in Clause 3.4.5
means the plan to be worked up in accordance with Clause 28 of

this Agreement which the. ies agree will be updated on an
. y . .
annual basis in accordang the review of the Business Plan

(and any other services. a :may be agreed betw en InvLP and the
@sset Manager from fin

eans the\wdafe upon WhICh Services are first rendered by the
sset Manager under this Agreement
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SCHEDULE 2
SERVICES*

Without prejudice to the other provisions of this Agreement, the Asset Manager shall carry out and complete
the Services listed below, and all such other services as are reasonably incidental to or reasonably flow from
those set out below, in accordance with the terms of this Agreement and in such a manner as to achieve the
Objectives and any objectives contained within the Investment Business Plan.

Where a timescale for delivery of a Service is not specified or is not subject to a Key Performance Indicator
the timescale shall be deemed to be such timescale as would be Good Industry Practice.

References in this Schedule to the "HDV" shall be construed as meaning references to the HDV or relevant
HDV Party as applicable. The following services are indicative and the Council will develop this further at the
next stage of the procurement.

Asset Management Services

Supervision of
the Property

Manager
(Key Service)
The Asset Manager will use all reason%ble efforts to ensure that t%e Property Manager
3s which are required under the
, within the specified time schedule. This
will include monthly fman{:tal statements, rent rolls and rental delinquency reports.
Upon recelpt the Asset Manage@wnl review the &aancral reports and monitor results of
Management

Information

: ment information in relation to each property or lease for such
period as I%y PE all from time to time require (which, in the absence of any direction,
shall be until 6 years after any property has been sold and 6 years after the termination
of any lease).

The Asset Manager will submit summary reports to the HDV on a quarterly basis.
These reports will provide a review of operations for the prior quarter, including
financial information together with explanations of any material variances in approved
budgets.

Review and reforecast asset management strategy papers on a quarterly basis.

* Note that a final review of the Services will be undertaken prior to signature
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Ensure all asset management strategies are approved by InvLP on an annual basis as
part of the business plan process and that instructions to the Property Manager and
other advisors are in accordance with the business plan

Building
Management

The Asset Manager will direct or authorise the Property Manager to make or cause to
be made such repairs, improvements, modifications and purchases as it deems
necessary or advisable without the approval of InvLP if the costs are payable via the
service charge and within an approved non-recoverable budget.

Environmental
Liabilities

To advise InvLP in respect of statutory environmental liability matters, and act, where
appropriate and competent to do so, upon receipt of advice from environmental
consultants or Property Manager appointed by InvLP.

Health, Safety
and
Environmental
Statutory
Requirements
including Fire
Precautions

(Key Service)

The Asset Manager to report any health and safety concerns into InvLP and update on
a quarterly basis, unless significant risk, in which
to be authorised shall be made to InvLP. .«

a request for immediate action

Global

Minimum
Requirement
(GMR’s)

(Key Service)

Outgoings

Provision of
utilities and

services to the

Investment

Portfolio

(Key Service)
economic basis ving regard to the nature and quality of the service required (using
regular competmve tendering processes, where appropriate).
To enter into, as manager of the properties, such contracts or other agreements as
may be necessary or desirable, having regard to the strategy for the property and the
policies determined by InvLP from time to time

Commercial Appoint and monitor the appointment of leasing agents on behalf of InvLP.

Management

of the Leases

(Key Service)
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Review and approval of a standard lease document that adequately protects the asset
ownership interest. Once agreed upon, the Asset Manager will periodically review the
lease and recommend changes as appropriate.

The Asset Manager is under no obligation to ensure that notices are served for rent
reviews, lease termination or any other matters of a similar nature save that the Asset
Manager shall maintain a diary system and notify InvLP when it considers it advisable
to serve any such notices.

To ensure that InvLP is alerted (in accordance with agreed procedures), to all
impending lease expires, lease break options, rent reviews (or increases) and other
relevant dates; to ensure that all necessary or appropriate action is taken (in
accordance with instructions or strategies agreed or advised from time-to-time) by
InvLP, including liaising with InvLP's legal advisers in the service of all notices required
to protect and enhance InvLP's interest in a timely and appropriate manner.

Ahead of lease expiry dates ensure asset nggnagemenr strategy is implemented and
final schedules of dilapidations are implemented, appointment of leasing agents and

preparation for disposal etc.

Negotlate lease agreement with tena ts, appoint agents where n cessary and seek

required and, in particular, in relahon to. explry of tﬁe leases to the necessrty to have

prepared all approprlate mtgﬁiﬁh and final s¢

Financial
Management
and Controls

To ensure that all payments received on behalf of InvLP are paid promptly into an
appropriate client account maintained by the Asset Manager, which shall be an
interest-bearing deposit account approved by InvLP, and to account to InvLP (on
behalf of InvLP) for the interest.

All InvLP monies will be deposited with the specified main bank(s) unless InvLP has
specified in writing to the Asset Manager that it requests for funds to be deposited with
a bank of InvLP’s choice. The Asset Manager will ensure a review of InvLP's bank is
conducted periodically to determine best service, value and security.
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To make payments to InvLP’s bank account (or other accounts specified by InvLP), in
accordance with the requirements of InvLP from time to time by BACS, of all monies
received by the Asset Manager and not required for the ongoing management of the
relevant property.

Except with the prior written agreement of InvLP, not to make any deduction, set-off or
counter-claim from any payments to be made to InvLP’s bank account.

To maintain complete and up-to date records of all income and expenditure (supported
with appropriate evidence of such expenditure, where appropriate).

To provide to InvLP on a regular (quarterly unless otherwise specified) basis, both
detailed and summarised financial accounts in the specified format.
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SCHEDULE 3
RESOURCE PLAN
[To be finalised following the date of this Agreement in accordance with clause 28.]
1. The Asset Manager will provide the Services by dedicating all necessary resource from within the
Asset Manager's organisation to manage the day to day delivery of the asset management process
within the Services. The level of resource will be supplemented with additional resource from within

the Asset Manager's organisation as required.

2. Where possible the Asset Manager will seek to utilise local person(s) to deliver the Services
drawing from within the Borough (if possible). v

3. The Asset Manager will provide a General Manag
performance of the Services to InvLP.

VvLP to oversee and/or carry out the

4, The General Manager will provide continuity a_f% take the lea

vith overall strategic responsibility
to deliver the Services to InvLP. '

5. The Asset Manager will provide a prolect accountant to InvLP to ove
accounting and reporting performance of the S&’wces The accounts tear
[ ] office of the Asset Manager].

and/or carry out the
will be based out of [the

6. The Asset Manager will prowde secretanat services to InvLP to oversee and/or carry out the
statutory services and reporting perfo rma%ce of the Serv%es The secretariat team will be based

out of [the [ ] office of the Asset Manager].

7. The Asset Manag er_shall. appoint one or mo:e_ ect managers to monitor and deliver the

Services.

10.

11.
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12. Save to the extent expressly agreed in writing between the Asset Manager and InvLP, the Asset
Manager shall procure that (as a minimum) the initial key person(s) set out in the second column of
the table below will be engaged in the provision of the Services for the number of days per week
set out in the third column of the table below (on average):

RESOURCE INITIAL KEY PERSONS TIME COMMITMENT PER
WEEK
General Manger | means | ] or such | [5 days]

(Asset Manager) other person as may be
appointed from time to time by
the Asset Manager with the prior
written approval of InvLP

Assistant Asset | means [ ] or such
Manager other person as may be
appointed from time to time b
the Asset Manager with the
written approval of InvLP

y / .

Community and | means | ] or such | [ ]days
brand Manager other person ¢ 5““r§ay be
appointed from ti to time by
the Asset Manager wrth%e prior | .=

Development
Manager

Health and Safety
and '

]”‘Lor such | [ ]days
may be

[ ]1days
ordinator / Ofﬁc
Manager
13. The Asset Manager shall provide descriptions for key appointments to the Asset Manager's team to

InvLP as and when they are required by InvLP.
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SCHEDULE 4

KEY PERFORMANCE INDICATORS®

(this information is contained in the exempt part of the report)

® This list is to be fleshed out into a table of KPIs based on the format set out in the Property Management Agreement prior to signature
of this Agreement.
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SCHEDULE 5

KEY PERSONNEL

[To be incorporated in accordance with Clause 2.6]
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SCHEDULE 6

TUPE AND PENSIONS

DEFINITIONS

"Asset Manager Asset Manager Scheme means the pension scheme or schemes

Scheme" nominated by the Asset Manager and/or relevant Sub-Contractor in
accordance with paragraph 1.8 of this Schedule.

"Administering means Haringey Council acting in its capacity as the administering

Authority” authority of the Haringey Pension Fund for the purposes of the LGPS
Regulations

"Admission Body" a ftransferee admission b or the purposes of the LGPS
Regulations

r

"Cessation Date" means any date on Whlch the Asset Manager or any sub- contractor
(as appropriate) cgases to be aﬁ“ﬁdmlssmn Body other than as a
result of the termination of this Agree ent or because it ceases to
employ any E_ij?f_glblemployees

"Council"

"Eligible Employees"

_means the information \irh!c:i@a transferor is obliged to notify to a
~transferee pursuant to Regulation 11(2) of TUPE

"Employee Lla&llit}@ n
Information" *

"Employee Schéduie;

TUPE or other\lee resign or treat their employment as terminated

"Future means each and every service provider who shall provide any service

Provider" quivalent to any of the Services immediately after expiry or earlier
termination of the Agreement but excluding HDV, InvLP and the

_ Council

“Initial Transfer Date" means the commencement of the Services by the Asset Manager
pursuant to this Agreement

"LGPS" the Local Government Pension Scheme established pursuant to
regulations made by the Secretary of State in exercise of powers
under sections 7 and 12 of the Superannuation Act 1972;

"LGPS Fund" the Haringey Pension Fund within the LGPS

"LGPS Regulations™ means the Local Government Pension Scheme Regulations 2013
(S12013/2356) (as amended and replaced from time to time.)

"Partner Admission means the admission agreement in the Agreed Form entered into in

accordance with the LGPS Regulations by the Administering Authority,
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Agreement”

"Relevant Transfer"

"Returning Employees”

the Council,
appropriate).

InvLP and the Asset Manager or Sub-Contractor (as

a relevant transfer for the purposes of TUPE

means those persons who were employed by the Asset Manager

and/or any Sub-Contractor wholly and/or mainly in the Services
immediately before the Subsequent Transfer Date whose contract of
employment becomes, by virtue of the application of TUPE in relation
to the expiry or earlier termination of this Agreement, a contract of
employment with any Future Service Provider

"Service Transfer Date” means the date on which the Relevant Transfer occurs

"Sub-Contractor”

means any sub-contractor appo
any part of the Services

d by the Asset Manager to perform

"Subsequent Transfer means the date or dates

Date"

iCh services S|m|Iar or equivalent to the

"Transferring

Employees” :
:or engaged by InvLP) whose contract
y virtue of the application of TUPE in
for the purposes of carrying out this
and the Asset Manager, a contract of
"TUPE" Undertak;ngs (Protection of Employment)

: Regulatlone “““ %DOG @s ““““ amend@xj from t|me to time and/or any other

after the Inltlai éransfer D%; as if originally made between the Asset Manager and the Employees.

G

If TUPE does not a Iy _
shall procure the offer by
contract of employment commencing on the Initial Transfer Date under which the terms and
conditions including full continuity of employment shall not differ from those enjoyed immediately
prior to the Initial Transfer Date (except insofar as such terms and conditions relate to an
occupational pension scheme and the identity of the employer) and the offer shall be in writing,
shall be open to acceptance for a period of not less than ten (10) Business Days and shall be
made:

any person who is an Employee, the Asset Manager shall offer to, or

2.21 if it is believed that TUPE will not apply to a person, not less than ten (10) Business Days
before the Initial Transfer Date; or
2.2.2 if it is believed that TUPE applies to a person but it is subsequently decided that TUPE

does not so apply, as soon as is practicable and in any event no later than ten (10)
Business Days after that decision is known to the Asset Manager.
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23

24

25

3.1

3.2

4.

5.

6.

6.1

Where any such offer as referred to in paragraph 2.2 is accepted, InvLP and/or the Council shall
indemnify and keep indemnified in full the Asset Manager on the same terms and conditions as
those set out in paragraph 6.1 of this Schedule 6 as if there had been a transfer under TUPE in
respect of each and every employee who has accepted any such offer.

Where any such offer as referred to in paragraph 2.2 is accepted, the Asset Manager shall act and
shall procure that each relevant Sub-Contractor shall act in all respects as if TUPE had applied to
each and every employee who has accepted any such offer and shall comply with Part 2
(Pensions) of this Agreement in respect of each and every such employee.

Where any such offer as referred to in Paragraph 2.2 is not accepted, InvLP and/or the Council
may dismiss the employee with immediate effect and the Asset Manager shall indemnity and keep
indemnified InvLP and/or the Council against all costs, liabilities and expenses (including
reasonable legal expenses) which InvLP or the Council may suffer or incur in respect of that
dismissal.

EMOLUMENTS AND OUTGOINGS

InvLP and/or the Council shall be responsible for all remuneration, benefits, entitlements and
outgoings in respect of the Employees, mcludmﬁ “““ ithout |Im|tat!§ﬁ all wages, holiday pay, bonuses,
commissions, payments of PAYE, natio al nsurance contributlons pension contributions and
otherwise, up to the Initial Transfer Date. .

The Asset Manager shall be responsible or shall procure that any relevant Sub-Contractor is
responsible for all remuneration, benefits, entittements and outgoings in respect of the Employees
and any other person who is o? will be employedie}i@ertg@ed by the Asset M@iager or any Sub-

Employees that transfer to the Buyer. ontractor pursuant to TUPE and from and including

the date of the commencement of empioyment Wlth the Buyer or the Sub-Contractor in respect of

any other Empl@yea@

EMPLOYMENT DETAILS

ee months of the date of this Agreement, provide the Asset
and Empioyee Liability Information and the same shall be

Busmess\Days foIIowmg a written request by InvLP and/or the Council provide to InvLP and/or the
Council detailg gf any measures which the Asset Manager or any Sub-Contractor envisages it or

they will take in relation to any employees who are or who will be the subject of a transfer pursuant
to TUPE, and if there .are no measures, confirmation of that fact, and shall indemnify InvLP and/or

the Council against é Direct Losses resulting from any failure by the Asset Manager to comply
with this obligation.

INDEMNITIES

InvLP shall indemnify the Asset Manager and any Sub-Contractor for any Direct Losses suffered or
incurred by the Asset Manager in connection with or as a result of:

6.1.1 any claim or demand by any of the Employees arising before the transfer of their

employment to the Asset Manager on any Sub-Contractor as a result of any act, default or
omission by InvLP or the Council;

6.1.2 any failure by InvLP or the Council to comply with its obligations under Regulations 13 and

14 of TUPE, or any award of compensation under Regulation 15 of TUPE, save where
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6.2

7.1

such failure arises from the failure of the Asset Manager or any Sub-Contractor to comply
with its duties under Regulation 13 of TUPE; and/or

6.1.3 any claim by any trade union or other body or person representing the Employees arising
from or connected with any failure by InvLP or the Council to comply with any legal
obligation to such trade union, body or person before the Initial Transfer Date.

The Asset Manager shall indemnify InvLP and/or the Council for any Direct Losses suffered or
incurred by InvLP or the Council in connection with or as a result of:

6.2.1 any claim or demand by any of the Employees arising on or after the transfer of their
employment to the Asset Manager and/or any Sub-Contractor;

6.2.2 any failure by the Asset Manager and/or any Sub-Contractor to comply with its obligations
under Regulation 13 of TUPE;

6.2.3 any claim by any trade union or other body or-person representing the Employees arising
Manager and/or any Sub-Contractor to

comply with any legal obligation to such trade unloh bod or person;

6.2.4 any change or proposed change in the terms and condmons of employment or working
conditions of the Employees on cﬁ* after their transfer to thé Asset Manager or any Sub-
Contractor on the Initial Transfer Date, or to the terms and conditions of employment or
working conditions of any person wl% would have been an Employee but for their
resignation or decision to treat their employment as terminated under.Regulation 4(9) of
TUPE on or before the Initial Transfer Date: a@a result of any such changes; and

4

As&gned Employees) full and accurate detalls regarding the identity, number, age, sex,
length of service, job title, grade and terms and conditions of employment of and other
matters affecting each of those Assigned Employees who it is expected, if they remain in
the employment Egé the Asset Manager or of any Sub-Contractor as the case may be until
immediately before the expiry or earlier termination of this Agreement, would be Returning

Employees (the Retendering Information);
71.2 provide the Retendering Information promptly and at no cost to InvLP;

713 notify InvLP forthwith in writing of any material changes to the Retendering Information
promptly as and when such changes arise;

714 be precluded from making any material increase or decrease in the numbers of Assigned
Employees other than in the ordinary course of business and with InvLP's prior written
consent (such consent not to be unreasonably withheld or delayed);

7.1.5 be precluded from making any increase in the remuneration or other change in the terms
and conditions of the Assigned Employees other than in the ordinary course of business
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7.2

8.1

8.2

8.3

and with InvLP's prior written consent (such consent not to be unreasonably withheld or
delayed); and

7.1.6 be precluded from transferring any of the Assigned Employees to another part of its
business or moving other employees from elsewhere in its or their business who have not
previously been employed or engaged in providing the Services to provide the Services
save with InvLP's prior written consent (such consent not be unreasonably withheld or
delayed).

The Asset Manager shall indemnify and shall keep indemnified in full InvLP and at InvLP's request
any Future Service Provider against all Direct Losses arising from any claim by any party as a
result of the Asset Manager or Sub-Contractor failing to provide or promptly to provide InvLP and/or
any Future Service Provider where requested by InvLP with any Retendering Information and/or
Employee Liability Information or to provide full Retenderlng Information and/or Employee Liability
Information or as a result of any material inaccuracy r omission from the Retendering
Information and/or Employee Liability Information.

EXIT

the Asset Manager (or any Sub-Contractor of the Asset Manager) fo/r any reason and where all or
part of the Services continue to be prowdej_ﬁ by any Future Service Provider there may be a transfer

of the Assigned Employees to the Future Service Provider pursuant to TUPE. If there is such a
transfer those Assigned Employees will be" R@turmng Ernployees and tl\% employment of those

8.2.1 any failure by the Asset Manager or an@&ub -Contractor to satisfy in full all wages, salaries
or other beneflts of the Returntng E_{nployees and all PAYE tax deductions and NI

_obligations before the Subsequent Transfer Date under Regulations 13 and 14 of TUPE, or
any. award of com| Hensatlon under Regulation 15 of TUPE, save where such failure arises

from the failure of InvLP or any Future Service Provider to comply with its or their duties
under %egulatlon 3 -of TUPE before the Subsequent Transfer Date; and/or

G

8.2.4 any claim b arz trade union or other body or person representing the Returning
Employees ___isrr‘i‘ from or connected with any failure by the Asset Manager (or any Sub-
Contractor) to comply with any legal obligation to such trade union, body or person before

the Subsequent Transfer Date.

The parties acknowledge and agree that at no time is it intended or likely that any of the Asset
Manager's (or any relevant Sub-Contractor's) employees will transfer to the HDV, InvLP or the
Council as a consequence of the expiry or earlier termination of this Agreement. If it is found or
alleged that any Asset Manager (or any relevant Sub-Contractors) employees do transfer to InvLP,
the HDV or the Council as a consequence of the expiry or earlier termination of this Agreement
then:

(a) InvLP, the HDV or the Council may dismiss any or all of such employees with

immediate effect at any time during the period of 30 days commencing with the
expiry of the 14 days referred to in paragraph 8.3(b) (the "Indemnity Period");
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(b) prior to any dismissal being effected in accordance with paragraph (a), InvLP,
the HDV or the Council will offer the Asset Manager (or any relevant Sub-
Contractor) a period of 14 days to make any of the employees a written offer of
employment on such terms as the Asset Manager (or relevant Sub-Contractor)
shall determine in its absolute discretion to procure that the employees
withdraw any claim that their employment has transferred to InvLP, the HDV
and/or the Council (as applicable). InvLP shall and/or shall procure that InvLP,
the HDV and/or the Council (as applicable) shall give all reasonable assistance
requested by the Asset Manager (or any relevant Sub-Contractor) to persuade
such person to accept the offers; and

(c) the Asset Manager shall indemnify and keep indemnified InvLP (for itself and for
HDV and/or the Council) against all Direct Losses suffered or incurred by InvLP,
HDV or the Council arising out of or in connection with the dismissal of any of
the employees in accordance with para rapﬁ (a) and the employment of any of
the employees from the Subsequent sfer Date up to the date of such
dismissal.

SUB-CONTRACTORS

In the event that the Asset Manager e\q_nt:e ct in connection with this
me terms as those imposed
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1.1

1.2

1.3

1.4

1.5

1.6

PART 2

PENSIONS

PENSION PROVISIONS
Asset Manager to Become an Admission Body

Subject to the provisions of paragraph 1.7, where the Asset Manager or a Sub-Contractor employs
any Eligible Employees from the Service Transfer Date, the Asset Manager shall procure that it
and/or each relevant Sub-Contractor shall become an Admission Body on or before the Service
Transfer Date so that the Eligible Employees shall remain eligible for membership of the LGPS
from the Service Transfer Date. The Asset Manager shall be the Service Transfer Date execute
and procure that each relevant Sub-Contractor executes a rtner Admission Agreement, which
will have effect from and including the Service Transfgr Date.

Partner Admission Agreement

InvLP shall procure that, before the Service
Partner Admission Agreements referred__' S
Admission Body) and shall procure that the Council shall use reasonable endeavours to ensure
that the Administering Authority executes ea@h such Partner Admlssmﬁ””

Service Transfer Date. .

from any breach by the Asset Manager or: @ny Sub-Contractor of the terms of the Partner
Admission Agreement to the extent that such liability arises before or as a result of the termination

or expiry of this Agreement (howsoever caused and including such losses which arise as a result of
a claim by the Counc;l agamst InvLP).

Right ofmgéf Off -

payments (and intei’est péyable under the LGPS Regulations) due from the Asset Manager or from
any relevant Sub-Contractor (as applicable) under the Partner Admission Agreement.

LGPS Funding and Contributions

1.6.1 InvLP shall procure that the Council shall use its reasonable endeavours to procure that
the contributions payable by the Asset Manager or by any Sub-Contractor in respect of the
Eligible Employees are calculated on the basis that the pension rights of the Eligible
Employees in respect of the LGPS Fund accrued prior to the Service Transfer Date are
fully funded as at the Service Transfer Date on an ongoing basis in accordance with the
assumptions applied by the Administering Authority in the latest triennial valuation.

1.6.2 Where the Asset Manager or any Sub-Contractor becomes an Admission Body under the

LGPS in terms of Clause 10.1 above, the Asset Manager shall pay or shall procure that
each relevant Sub-Contractor shall pay to the LGPS Fund in respect of those Eligible
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1.7

1.8

1.6.3

1.6.4

Employees a contribution rate in respect of employer contributions of (this information is
contained in the exempt part of the report) of pensionable pay as specified in the latest
triennial valuation for the period of this Agreement (the "LGPS Contribution Rate").

If at any time before the expiry or termination of this Agreement the Administering
Authority, pursuant to the Partner Admission Agreement or the LGPS Regulations, requires
the Asset Manager or any Sub-Contractor to pay in respect of any or all of Eligible
Employees during this Agreement a contribution rate in respect of employer contributions
(which rate shall, for the avoidance of doubt, include any costs or accelerated
contributions, exit payments (including but not limited to payments under Regulation 64 of
the LGPS Regulations), penalties, fees or other expenses including costs relating to ill-
health, early retirement or redundancy benefits), which is greater than the LGPS
Contribution Rate, the amount by which the contributions are greater than those which
would have been payable if the contribution rate had been the LGPS Contribution Rate
shall be the sole responsibility and liability of InvLP. InvLP shall reimburse the Asset
Manager or any Sub-Contractor on a monthly basis the additional sums incurred by the
Contractor or Sub-Contractor as a result of the contribution rate exceeding the LGPS
Contribution Rate.

If at any time before the expiry or fermination of?” s Agreement the Administering

Authority, pursuant to the Partner Admission Agreement or the LGPS Regulations, requires
the Asset Manager or any Sub-@ant?actor to pay |n res@ct of any or all of Ellglble

health, early retlremen{___o_r rgdundancy beneflts) WhICh is less than the rate (the "Collar
Contribution Rate") which is (this information is contained in the exempt part of the report)
below the LGPS Contribution Rate, the amount by which the contributions are less than
those which would have been payable if the contribution rate was the Collar Contribution
Rate shall-be repald to the" EnvLP The Asset Manager and any Sub-Contractor shall

1.7.2

1.7.3

___the Asset Manager or any relevant Sub-Contractor does not wish to offer those Eligible
- Employees membershlp of the LGPS;

= . )

Admission Body) tg 15 (Right of Set Off) inclusive; or

if for any reason after the Service Transfer Date the Asset Manager or any relevant Sub-
Contractor ceases to be an Admission Body other than on the date of termination or expiry
of this Agreement or because it ceases to employ any Eligible Employees,

then the provisions of paragraphs 1.1 (Asset Manager to Become an Admission Body) to 1.5 (Right
of Set Off) inclusive shall not apply (without prejudice to any rights of InvLP under those
paragraphs) and the provisions of paragraph 1.8 (Asset Manager Scheme) shall apply.

Asset Manager Scheme

Where this paragraph 1.8 applies pursuant to paragraph 1.7, the following shall apply:

1.8.1

the Asset Manager shall or shall procure that any relevant Sub-Contractor shall not later
than the Service Transfer Date or the Cessation Date (as the case may be) nominate to

Page 43 of 51



InvLP and the Council in writing the occupational pension scheme or schemes which it
proposes shall be (the Asset Manager Scheme for the purposes of this paragraph 1.8).
Such pension scheme or schemes must be:

(a) established within three (3) months of the Service Transfer Date or Cessation
Date (as the case may be) and maintained until any payment to be made under
Appendix 2 (Bulk Transfer Terms) is made;

(b) reasonably acceptable to InvLP and the Council (such acceptance not to be
unreasonably withheld or delayed);

(c) a registered pension scheme for the purposes of Part 4 of the Finance Act
2004; and
(d) certified by the Government Actuary's Department or an actuary nominated by

the Council in accordance with relevant ance produced by the Government
Actuary's Department as prowdlng ber:eflts WhICh are the same as, broadly

1.8.2 the Asset Manager undertakes to Invl_._._‘? that it shall
Sub-Contractor shall procure that:

d shall procure that any relevant

(a) the Eligible Employees shall by three (3) months before the Service Transfer
Date or the Cessation Date:gﬁas the case may be) be offered membership of the
Asset Manager Scheme with effect from and including the Service Transfer
Date or Cessation Date (as the ca%e"‘m@y be); L 4

(b)

' tdar’@e produced by%he
: the same as, broadly. comg}arable to """ or better than the benefits which the

before the Serwce Transfer Date or Cessation Date (as the case may be) the
. trustee of the Asset Manager Scheme shall undertake by deed to the Councn

them, and

(e) where the Asset Manager Scheme has not been established at the Service
Transfer Date or Cessation Date (as the case may be), the Eligible Employees
shall be provided with benefits in respect of death-in-service which are no less
favourable than the death-in-service benefits provided by the LGPS immediately
before the Service Transfer Date or Cessation Date (as the case may be). Such
benefits will continue to be provided until death-in-service benefits are provided
by the Asset Manager Scheme;

(f) The Asset Manager undertakes to InvLP that within three (3) months of the
Service Transfer Date or Cessation Date (as the case may be), the Asset
Manager will (and shall procure that any relevant Sub-Contractor shall) offer or
procure that there is offered to each Eligible Employee who agrees to become a
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member of the Asset Manager's Scheme an invitation to transfer the benefits he
had accrued under the LGPS into the Asset Manager's Scheme; and

1.8.3 Appendix 2 (Bulk Transfer Terms) shall apply in relation to the terms for bulk transfers from
the LGPS to the Asset Manager's Scheme following the Service Transfer Date and any
subsequent bulk transfers on termination or expiry of this Agreement.

1.9 Transfer from the LGPS to the Asset Manager's Scheme

1.91 InvLP shall procure that the Council shall use reasonable endeavours to ensure that the
Administering Authority transfers from the LGPS Fund to the Asset Manager's Scheme an
amount in respect of the transferring Eligible Employees’ service in the LGPS Fund before
the Service Transfer Date or Cessation Date (as the case may be) calculated in
accordance with Appendix 2 (Bulk Transfer Terms) and the LGPS Regulations.

1.9.2 Payment to the Asset Manager's Scheme of the
shall only be made on the following conditionS'

(a) the Asset Manager and/or relevant Sub-Ci
obligations;and -«

(b) the trustees of the Assg%‘

(c) a payment should be made?n accordance with the LG@S Regulations and that
they shall accept payment on the terms set out in this Agreement and in
Appendix 2(Bulk Transfer Terms);

(d) they shall acc@pt ; bility for each‘?”ﬁ@nsferring Eligible Employee’s accrued
contracted out rights under the LGPS Fund; and

1.9.3

writing, the As_se;@aMa_l@gse shall (an(iééahall procure that each relevant Sub-Contractor
shall) ensure that the Asset Manager's Scheme provides such benefits as the

Administering Authority’s Actuary certifies to be of actuarially equivalent value to the
benefits Whlch would have been payable under the LGPS in respect of the Eligible

1.10 Undertaki ‘g from the As .et Manager

The Asset Manager underiakes to InvLP that:

1.10.1  all information whlch InvLP or the Administering Authority or their respective professional
advisers may reasonably request from the Asset Manager or any relevant Sub-Contractor
for the administration of the LGPS or concerning any other matters raised in paragraph 1.7
(Asset Manager Scheme), paragraph 1.8 or Appendix 2 (Bulk Transfer Terms) shall be
supplied to them as expeditiously as possible;

1.10.2 it shall not and shall procure that any relevant Sub-Contractor shall not, without the consent
in writing of the Council (which shall only be given subject to the payment by the Asset
Manager or the relevant Sub-Contractor of such reasonable costs as the Council or the
Administering Authority may require) consent to instigate, encourage or assist any event
which could impose on the LGPS or on the Council a cost in respect of any Eligible
Employee greater than the cost which would have been payable in respect of that Eligible
Employee had that consent, instigation, encouragement or assistance not been given;
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1.13

1.10.3 until the Service Transfer Date, it shall not and shall procure that any relevant Sub-
Contractor shall not issue any announcements (whether in writing or not) to the Eligible
Employees concerning the matters stated in paragraphs 1.1 (Asset Manager to Become an
Admission Body) to 1.6 (Asset Manager ceases to be an Admission Body) inclusive without
the consent in writing of the Council and the Administering Authority (not to be
unreasonably withheld or delayed);

1.10.4 it shall not and shall procure that any relevant Sub-Contractor shall not take or omit to take
any action which would materially affect the benefits under the LGPS or under the Asset
Manager Scheme of any Eligible Employees who are or will be employed wholly or partially
in connection with the Services without the prior written agreement of the Council (not to be
unreasonably withheld or delayed) provided that the Asset Manager and/or such Sub-
Contractor will be so entitled without the requirement of consent to give effect to any pre-
existing contractual obligations to any Eligible Employees; and

1.10.5 it shall and shall procure that any relevant Sub: actor shall offer any of its Eligible
Employees who cease to be engaged in the prowsron of the Services and thereby cease to

Discretionary Benefits

1.11.1  Where the Asset Manager or a Sub-Contractor is an Admission Body, the Asset Manager
shall and/or shall procure that any relevant Sub-Contractor shal@award benefits (where

circumstances where (iisligible Employee@wm% have received such benefits had they
still been employed by 'the Council:and =

1.11.2 Where the award of bene ts in paragraph 11@1 is not permitted under the LGPS
Regulations and/or the LGPS or the Asset Managerﬂ.@nd/or a Sub-Contractor is not an
Admission Body, the Asset Manager shall and/or shall procure that any Sub-Contractor

shall award benefits to the Eligible Employees which are identical to the benefits the
El|g|ble Employees would have received under the LGPS Regulahons and/or the LGPS in

the time of the Service. Transfer Date (wh|ch InvLP shall procure that the Council will
provide upon request) Where the payment of such benefits is not, for whatever reason,
“possible, the Asset Manager shall and/or shall procure that any relevant Sub-Contractor
-s aII compensate----the Eligible Employees in a manner which is broadly comparable or

erms.

The Asset Manager b% indemnifies InvLP and/or any future service provider and, in each case,
their Sub-Contractors from and against all losses suffered or incurred by it or them which arise from
claims by Eligible Employees or by any trade unions, elected employee representatives or staff
associations in respect of all or any such Eligible Employees against InvLP or against the Council
which losses:

1.12.1 relate to pension rights in respect of periods of employment on and after the Service
Transfer Date until the date of termination or expiry of this Agreement; or

1.12.2  arise out of the failure of the Asset Manager and/or any relevant Sub-Contractor to comply
with the provisions of this paragraph 1 before the date of termination or expiry of this
Agreement.

Liability for Costs
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1.14

1.15

1.16

The costs of the Council or InvLP necessarily and reasonably incurred in connection with the
Partner Admission Agreement and/or of obtaining the necessary certification of comparability in
accordance with paragraph 1.8 (Asset Manager Scheme) shall be borne by the Asset Manager.

Transfer to another Employer
Save on expiry or termination of this Agreement, if the employment of any Eligible Employee

transfers to another employer (by way of a transfer under TUPE) the Asset Manager shall and shall
procure that any relevant Sub-Contractor shall:

1.14.1  consult with and inform those Eligible Employees of the pension provisions relating to that

transfer; and

1.14.2 procure that the employer to which the Eligible Employees are transferred (the "New
Employer") complies with the provisions of this paragraph 1 provided that references to
the "Sub-Contractor" will become references to the New Employer, references to "Service
Transfer Date" WI|| become references to the date ef the transfer to the New Employer and

transferred to the New Employer. .

Pension Issues on Expiry or Terminatio . '

1.15.1  maintain such documents and |nformat|.0n as wtti....pe reasonably requ;;ed to manage the
pension aspects of any onward transfer of any person engaged or employed by the Asset

Manager or any Sub-Contractor.in the provision of the Services on the expiry or termination
of this Agreement (including: wrthe@t limitation |den£%cat|on of the Eligible Employees);

1.15.2  promptly provrde to InvLP or to.the Cot@t

ml“such dodui’@ents and information mentioned in

1.15.3 fully co-npenate (and n ocure that the trustees of the Asset Manager's Scheme shall fully
co-operate) with the reasonable requests of the Council or InvLP relating to any

administrative tasks necessary. to deal with the pension aspects of any onward transfer of
any person engaged or employed by the Asset Manager or any Sub-Contractor in the

Tra

“““ S,

1.16.1 ~The Asset Managgr undertakes to InvLP that on:

“““ i

1162 the S

1.16.3
1.16.4 the employment of any Eligible Employees transferring to a new employer;

the Asset Manager shall (and shall procure that each relevant Sub-Contractor shall) procure that
the trustees of the Asset Manager's Scheme offer bulk transfer terms in respect of the relevant
Eligible Employees’ service in the Asset Manager's Scheme to the pension scheme of InvLP, the
Council or any future service provider (or their Sub-Contractors), any new Sub-Contractor or any
new employer (as applicable) which are no less favourable (in the opinion of the Administering
Authority’s Actuary or an actuary appointed by the Council) than the bulk transfer terms set out in
Appendix 2 (Bulk Transfer Terms).

Compliance with law

The Asset Manager shall and shall procure that any Sub-Contractor shall, as a minimum, comply in
relation to each of its employees engaged in the Services with all applicable requirements in
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1.18

relation to auto-enrolment and related matters under Chapter 1 of Part 1 of the Pensions Act 2008
and the requirements in relation to pension protection on transfer of employment under TUPE and,
if applicable, under sections 257 and 258 of the Pensions Act 2004.

Third Party Rights

InvLP and the Asset Manager or Sub-Contractor agree that the pension provisions contained in this
paragraph 2 of Schedule 6 and in Appendix 2 (Bulk Transfer Terms) will be directly enforceable by
the Employees against the Asset Manager or any Sub-Contractor (as the case may be) under the
Contracts (Rights of Third Parties) Act 1999.

Indemnity

Without prejudice to the generality of this paragraph 1.19 of Schedule 6, the Asset Manager hereby
indemnifies InvLP and/or the Council and/or any future iqg provider and, in each case, their
Sub-Contractors on demand from and against all losses red or incurred by it or them which
arise from any breach by the Asset Manager or any tractor of the terms of this paragraph
1.19 of Schedule 6 (howsoever caused and includin sses which arise as a result of a claim
by the Council against InvLP).
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SCHEDULE 7

FEE PAYMENT MECHANISM

(this information is contained in the exempt part of the report)
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APPENDIX 1

EMPLOYEE SCHEDULE
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APPENDIX 2

BULK TRANSFER TERMS
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