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THIS AGREEMENT is made on the   xx      day of     xxxxxx       xxxx (“the Commencement Date”)
between:

SANCTUARY HOUSING ASSOCIATION (“the Association”) which has its registered office at Chamber Court, Castle Street, Worcester WR1 3ZQ;

and

Managing agent (“the Agent”) which has its registered office at ADDRESS.

BACKGROUND

A
The Association is a registered provider of social housing and is registered in accordance with Section 1 of the Co-operative and Community Benefit Societies Act 2014 with registration number 19059R. 
B
The Agent is:
· *a company limited by guarantee and is a charity registered under the Charities Act 2006 (company number [nnnnnn])

· *a registered provider of social housing and is registered with the Regulator (registration number [nnnnnnn])

· *a Registered Society (registration number [nnnnnnn])

· *[other] [*delete as appropriate or insert other description as appropriate]
C
The Association is the owner of the properties described in Schedule 1 to this Agreement ("the Property"), and has agreed to make the Property available for the purposes of the provision of supported living to eligible people.
D
The Agent has been engaged by a relevant commissioner to provide support and/or care services to Occupants of the Property.
E
The Agent has the knowledge, skill and expertise in the business of managing supported living. The Association wishes to use the Property to provide supported living for this purpose and to draw upon the special skills and services of the Agent.
F
The Association therefore wishes to appoint the Agent to manage the Property and the Agent agrees to manage the Property on behalf of the Association. This Agreement sets out the arrangements between the Association and the Agent to ensure the Property is managed efficiently and for the benefit of the Occupants.

1. Commencement

1.1. This Agreement commences on the Commencement Date, being the date at the head of this Agreement.

2. Aims and Objectives

2.1
The aim of the parties in making this Agreement is to ensure high quality provision of housing management services for people receiving support and/or care and who are occupying the Property as tenants or licensees of the Association.

2.2
The purpose of the Agreement is to:

· set out the terms for the provision of the Housing Management Services to be provided by the Agent;

· set out the respective roles and responsibilities of the two parties;

· ensure effective joint working and good liaison.

3. Duration and Variation

3.1. This Agreement is for a period of 3  years from the Commencement Date subject to the termination provisions in clause 24 and provisions relating to Force Majeure in clause 26. 
3.2. The parties shall be entitled to extend the term of this Agreement for up to 3 years by written agreement no later than three months prior to the expiry date of this agreement.

3.3. This Agreement may be amended at any time during its currency but no variations to this Agreement will be effective unless recorded in writing and signed by both parties.

3.4. The parties agree that Property can be added to or removed from Schedule 1 from time to time by agreement in writing without the need to formally vary the Agreement.  Where any Property is added to the Agreement, the Agent shall provide the Housing Management Services in respect of that additional Property in accordance with the provisions of this Agreement.

4. General Terms

4.1. The Association hereby appoints the Agent to be its exclusive agent for the provision of the Housing Management Services in relation to the Property and the Agent accepts such appointment and undertakes that it will comply with all of its obligations under this Agreement.

4.2. The Agent and the Association agree that nothing in this Agreement will in any way create a partnership between them.

4.3. This Agreement is intended by both the Association and the Agent to constitute an enforceable and legally binding contract between the parties.

4.4. The Association relies on and will for the duration of this Agreement be relying on the Agent’s skill, expertise and experience in the performance of the Housing Management Services. 

4.5. The Association has relied on and will rely upon the accuracy and completeness of all representations and statements made or advice given by the Agent in connection with the provision of the Housing Management Services.

4.6. Subject to the provisions of clause 25.21, neither party intends to confer any right or benefit upon a third party and for the avoidance of doubt, the provisions of the Contracts (Rights of Third Parties) Act 1999 are expressly excluded from this Agreement.

4.7. Nothing in this Agreement shall entitle or require the Agent to do anything outside the scope of the objects and powers of the Association.

4.8. If any provision of this Agreement is held invalid, illegal or unenforceable for any reason, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if the Agreement had been executed with the invalid provision eliminated.  

4.9. Except as otherwise expressly provided by this Agreement, all remedies available to either party for breach of the Agreement are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.

4.10. The failure of either party to insist upon strict performance of any provision of this Agreement, or the failure of either party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by this Agreement.

4.11. No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other party in writing in accordance with clause 25.  

4.12. A waiver of any right or remedy arising from a breach of this Agreement shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of this Agreement.

4.13. This Agreement constitutes the entire agreement and understanding between the parties in respect of the matters dealt with in it, and supersedes, cancels or nullifies any previous agreement between the parties in relation to such matters.

4.14. Each of the parties acknowledges and agrees that in entering into this Agreement it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in this Agreement. The only remedy available to either party of such statements, representation, warranty or understanding shall be for breach of contract under the terms of this Agreement.

4.15. Nothing in this clause 4 shall operate to exclude liability for Fraud or fraudulent misrepresentation.

4.16. Each party shall bear its own expenses in relation to the preparation, execution and implementation of this Agreement including all costs, legal fees and other expenses so incurred.

4.17. This Agreement shall be governed by and interpreted in accordance with English law and the parties submit to the exclusive jurisdiction of the English courts and agree that this Agreement is to be governed exclusively by and construed under English law.

5. Use of the Property

5.1. The Agent is hereby given a non-exclusive licence to enter the Property to carry out its duties under this Agreement, subject to occupation by others as permitted by the Association.

5.2. The Agent agrees that it will not use the Property for occupation by more than the number of Occupants specified in Schedule 1 to this Agreement.

5.3. The Agent will not allow any member of its staff to reside in the Property without the prior written consent of the Association (such consent not to be unreasonably withheld or delayed) and without the member of staff in question entering into a Service Occupancy Agreement.

5.4. Subject to clauses 5.3 and 5.5, the Agent may not without the prior written  consent of the Association permit the Property or any part thereof to be used other than as a private dwelling for Occupants. 

5.5. The Agent may, with the prior written consent of the Association, use part of the Property as office accommodation or where consent has been given under clause 5.3 as sleep-in accommodation.

5.6. The Agent shall not change the client group, registration status or nature of the support/care service from that set out in Schedule 1 without the prior written approval of the Association.

6. Housing Management Standards and Responsibilities

6.1. The Agent agrees to provide the Housing Management Services to the Regulatory Standards and with all the reasonable skill care and diligence to be expected of a properly qualified and competent agent providing housing management services in connection with property of a similar size nature and complexity as the Property and in compliance with any requirements of the Regulator.

6.2. The Agent acknowledges that the Regulatory Standards are published on the Regulator’s website.

Association responsibilities

6.3. The Association shall use reasonable endeavours to notify the Agent of any changes made to the Regulatory Standards by the Regulator promptly after any such changes are published by the Regulator.

6.4. The Association is responsible for setting the rent or licence fee for the Units in accordance with its Rent Plan.

6.5. On or before the 1st February in each year, the Association shall inform the Agent of the rent or licence fee applicable for that Financial Year and the payments due to the Association in accordance with clause 11.

6.6. The Association will provide Energy Performance Certificates in respect of the Property to the Agent for issuing to Occupants.

Agent responsibilities

6.7. The Agent has the following responsibilities in respect of this Agreement:

6.7.1. selecting Occupants and allocating Units in accordance with the selection and allocation policy set out in Schedule 4 to this Agreement;

6.7.2. preparing Units to be re-let according to the standards set out in Schedule 5 to this Agreement;

6.7.3. letting Units and the arranging the signing of the appropriate Occupancy Agreement, to include, where the intended Occupant lacks mental capacity to sign the Occupancy Agreement, ensuring that a person holding an appropriate power of attorney or authorised by the Court of Protection signs on behalf of the intended Occupant;

6.7.4. discussing the contents of the Occupancy Agreement with the Occupant and/or their advocate in an appropriate manner which meets the diverse needs of Occupants;

6.7.5. providing every Occupant with an occupancy handbook or similar in a form that is understandable and appropriate for the Occupant that includes as a minimum: information about the accommodation, services to be provided, health and safety, how to make payments due under the Occupancy Agreement, how to complain, the Occupant's rights and responsibilities in relation to their occupancy, the Agent's and the Associations' obligations in respect of repairs and maintenance, prohibitions in respect of harassment, nuisance and anti-social behaviour;

6.7.6. where appropriate issuing Energy Performance Certificates (EPCs) to Occupants; 

6.7.7. completing and submitting electronically CORE Lettings Logs in accordance with the instructions given by the Association to the Agent from time to time immediately after each Occupancy Agreement is issued;

6.7.8. collecting all the payments due under the Occupancy Agreements on behalf of the Association and providing Occupants with regular statements of account relating to the payments due under the Occupancy Agreements

6.7.9. subject to the Association's approval, setting the Service Charges so that they are sufficient to meet both the Agent's and the Association's anticipated costs in respect of providing the services covered by the Service Charges, such proposed Service Charges to be notified to the Association on or before 1 February of each year;

6.7.10. informing the Occupants and/or, as applicable, their funders, of revised payments due under the Occupancy Agreements in line with the requirements of the Occupancy Agreement;

6.7.11. providing Occupants with advice on any relevant welfare benefits;

6.7.12. informing the Occupants of any proposed change in the Housing Management Services as required by any statutory provision, the Regulatory Standards or any guidance of issued by the Regulator;

6.7.13. consulting with the Association when any of the activities undertaken at the Property lead to the Agent being required to register under the health and Social Care Act 2008, and taking such action as the Association may reasonably require to avoid the Property becoming so registerable.

6.7.14. administering the Occupancy Agreements on behalf of the Association and taking all reasonable steps to ensure that the Occupants comply with the provisions of the Occupancy Agreement;

6.7.15. taking appropriate action in accordance with the Agent’s Possession and Eviction Procedures (details of which must be provided by the Agent to the Association in accordance with clause 9.3. and agreed in accordance with clause 9.4) and in accordance with clause 8 in respect of any breach of an Occupancy Agreement;

6.7.16. working with the Association to plan and implement involvement and consultation exercises with Occupants and other stakeholders.

7. Tenure

7.1. The Property covered by this Agreement remains under the legal ownership of the Association and the Occupants are the tenants or licensees, as applicable, of the Association.

7.2. The Agent will use its reasonable endeavours to maximise occupancy at the Property at all times in accordance with the Selection and Allocation Policy set out in Schedule 4.

7.3. The Agent may not vary the terms of the Occupancy Agreement without the prior written consent of the Association. 

7.4. The Association shall give the Agent one week's written notice if it wishes to make changes to the form of Occupancy Agreement except in the case of unilateral notice to vary the Occupancy Agreement during the term of a current Occupancy Agreement in which case the Association shall give the Agent such notice equal to that in the Housing Act 1988.

7.5. The Agent will inform each Occupant and/or their advocates or representatives in a manner appropriate to the Occupant’s capacity about the Occupant's rights and obligations under the terms of the Occupancy Agreement.

7.6. The Agent will not allow anyone into possession until they have entered into an Occupancy Agreement.

8. Legal Action

8.1. Subject to clause 8.5, following a breach of an Occupancy Agreement the Agent is authorised by the Association to instigate possession proceedings in the name of the Association by service of the relevant notice and to conduct proceedings to obtain possession of a Unit by instructing a suitably qualified solicitor or barrister (and subject to receipt by such solicitor or barrister of confirmatory instructions from the Association). The Agent will provide any material relevant to the possession proceedings and shall as required attend court to give evidence of the alleged breach of an Occupancy Agreement. 

8.2. The Agent will notify the Association in writing prior to the service of a notice following breach of an Occupancy Agreement.  Notification should include details of the reasons for the action.

8.3. Where accelerated possession proceedings under section 21 of the Housing Act 1988 are appropriate, the Agent can request that the Association makes the application on the basis that the Agent will assist the Association with the production of any material relevant to the possession proceedings and will attend court should it be required to do so.
8.4. The Agent will bear the cost of all the proceedings for possession or breach of an Occupancy Agreement. Any costs to be paid by the Occupant will be payable to the Agent.

8.5. The Agent must seek the approval of the Association at each of the following stages:

· issue of any notice to terminate an Occupancy Agreement or seek possession;

· making an application to court for possession or other civil remedy for breach of Occupancy Agreement;

· making an application for a warrant of possession (bailiff to evict).

8.6. The Agent must notify the Association of the outcome of:

· action taken following the service of a notice;

· court decisions;

· date of property repossession. 

8.6 The Association in consultation with the Agent, reserves the right to take over conduct of proceedings in cases where the Association, acting reasonably, considers it necessary to do so. The Agent will meet the proper and reasonably incurred legal costs of the Association arising from such proceedings.

9. Policies and Procedures

9.1. The Association and the Agent will comply with the relevant regulatory requirements laid down by the Regulator from time to time in respect of matters covered by the terms of this Agreement.

9.2. The Association will inform the Agent of the Regulator's relevant regulatory requirements in respect of the Agent’s housing management responsibilities from time to time.

9.3. Subject to receiving reasonable notice, the Agent will make available to the Association copies of its current policy documents (“the Agent’s Policies”) in respect of the following matters:

a) Equal opportunities and diversity;

b) Resident involvement;

c) Customer service and complaints; 

d) Selection and allocation;

e) Management of voids and bad debts;

f) Collection of payments, arrears management;

g) Racial harassment;

h) Nuisance and anti-social behaviour;

i) Possession and eviction procedures; 

j) Confidentiality;

k) Maintenance and or/reporting maintenance issues;

l) Protection of vulnerable adults (as applicable);

m) Data protection; 

n) Health & Safety including risk assessment.

9.4. Unless agreed otherwise, if the Agent’s Policies conflict with the Association’s own policies and procedures or the regulatory requirements of the Regulator (to the extent that they relate to the Housing Management Services), the Association will inform the Agent in writing and the Agent will promptly amend the relevant policy in accordance with the reasonable requirements of the Association. 

9.5. The Agent will carry out its duties under this Agreement having regard to the Agent’s Policies and will not make material changes to the Agent’s Policies without the prior written approval of the Association (such approval not to be unreasonably withheld or delayed).

9.6. The Agent shall keep proper records as may be required by the Association, the Regulator and any other regulatory body of all things done in relation to the provision of the Housing Management Services and the use of the Property and at the request of the Association shall make them available for inspection at reasonable times and/or provide copies.

9.7. The Agent shall keep the Association fully and promptly informed of all known events, acts and omissions arising out of or in the course of the provision of the Housing Management Services or the use of the Property:

a) which are material; or

b) which ought to be known to the Association:

(i) as the proprietor of the Property; or 

(ii) as a registered provider of social housing;

c) which the Association wishes to be informed of, as notified to the Agent from time to time, including:

(i) any complaints;

(ii) any act or threat of physical violence by an Occupant or a visitor to the Property; 

(iii) any arrears of payments due under the Occupancy Agreements; 

(iv) statements of occupancy levels; and 

(v) any accidents (to be reported in accordance with the Association’s reporting procedure);

d) which may have an impact on any insurance policy in relation to the Property.

9.8. The Agent will promptly inform the Association (and in any case within two working days) of any change in circumstances in the Property which has a significant effect on the delivery of the Housing Management Services.

10. Support/Care and Move On

10.1. The Agent will provide care/support to Occupants to the extent of the terms of any relevant Support/Care Contract it has entered into.

10.2. Where it becomes apparent that an Occupant requires either less care and/or support or more care and/or support than the Agent can provide, the Agent shall explore suitable alternatives with the Occupant and/or their Advocate and with the relevant commissioning body. 

10.3. The Agent will use reasonable endeavours to identify suitable alternative accommodation for any Occupants ready to move on. At the request of the Agent, the Association will consider the provision of suitable alternative accommodation for any Occupant whom the Agent has identified as being ready to move on, whether to more supported accommodation or to independent living.

11. Financial Responsibilities

11.1. The Agent will collect the payments due under the Occupancy Agreements and in consideration for the provision of the Housing Management Services in accordance with the terms of this Agreement, the Agent shall, subject to making payments to the Association in accordance with the provisions of this clause 11 and Schedule 9, be paid the Management Fee and the Service Charge Voids and Bad Debts Allowance.
Payments to the Association

11.2. The Agent will pay to the Association the rents and Service Charges collected in respect of the Occupancy Agreements less the Management Fee (set off against the rents) and the Service Charge Voids and Bad Debts Allowance (set off against the Service Charges), calculated in accordance with the provisions of clause 11.4.
11.3. In addition, where applicable, the Agent will pay the Office Fee for the use of any offices and sleep in rooms.

11.4. Subject to the provisions of clause 11.5, the Management Fee is based on a percentage of the Target Rent and the Service Charge Voids and Bad Debts Allowance is based on a percentage of the Service Charges payable to the Association as set out in Schedule 9. The Agent shall be responsible for any shortfall in respect of voids and bad debts. Each party shall apply the Services Charges that it receives to the provision of those services at the Property for which it is responsible.

11.5. Where the rents charged under the Occupancy Agreements are lower than the Target Rent (i.e. are a "Convergence Rent"), the Management Fee will be calculated by reference to the Convergence Rent.  If the Association decides, in accordance with its Rent Plan, to set rents that are higher than the Target Rent in respect of the Property or any Unit, the Management Fee will still be based on the Target Rent.

11.6. Part 2 of Schedule 9 sets out the actual payments due in the first Financial Year of this Agreement. This payment schedule will be updated each year by the Association to reflect changes to Target Rents, Convergence Rents or actual rents (where these are higher than the Target Rents) as applicable and the Service Charges in the years following.

11.7. The Association shall notify the Agent of changes to the Management Fee, and the payment schedule referred to in clause 11.6 no later than 1 February each year. The Agent shall produce a budget of Service Charges annually, to be sent to the Association for approval no later than 1 February each year. The Association shall notify the Agent of any revisions required within fourteen days of receipt of the budget.
11.8. The Agent will make adequate provision within its budgets to execute its responsibilities in delivering appropriate management of the Property and the Housing Management Services. 

11.9. At the Association's request, at the end of each Financial Year the Agent will provide the Association with details of actual expenditure in respect of the Service Charges.  Any surplus shall be retained by the Agent to cover future expenditure in respect of services at the Property.  Any monies collected by the Agent for replacement of capital items will be retained by the Agent to cover future replacement costs at the Property. On termination or expiry of this Agreement the accumulated provisions for the capital items shall be paid by the Agent to the Association.

11.10. The Association will discharge any mortgage payments, buildings insurance or ground rent due on the Property.

11.11. The Association will invoice the Agent quarterly in the second or third week in May, August, November and February in each year for all sums due to the Association. The invoice will be paid by the Agent in full within 28 days of receipt.

11.12. Following consultation with the Agent, the Association may change to invoicing on a monthly basis.

11.13. All sums payable by the Association to the Agent under this Agreement are expressed to be inclusive of VAT (if any). 

11.14. The Agent will supply details of quarterly voids, bad debts and arrears relating to the Property in the format required by the Association.

11.15. The Agent shall on request provide the Association with reasonable access to all accounting and financial records relating to the Property and/or a summary of these.

11.16. The Agent shall be responsible for collecting charges from Occupants made for any repairs required as a result of any damage arising from an act of deliberate damage or neglect of the Occupant or their visitors.

11.17. If a party disputes the whole or any part of any invoice then that party shall notify the other of the nature of such dispute in writing, the parties shall cooperate in good faith to resolve the dispute over the invoice as amicably and promptly as possible.  
11.18. The Agent will pay the appropriate authorities and companies all Council Tax, rates and utility costs due for the services provided at the Property, except those for which the Occupants are responsible for paying directly to the authorities or companies concerned.
12. Property and Maintenance Services

12.1. In respect of each Property, the Association will be responsible for:

12.1.1. carrying out the obligation to repair as defined in Section 11 of the Landlord and Tenant Act 1985 and as set out in the Occupancy Agreement. Schedule 7 sets out the Association’s obligations, using reasonable endeavours to carry out such repairs within Target Response Times with a minimum disruption to Occupants;  

12.1.2. maintaining the external decoration to the Property and any internal common parts (except where responsibility for internal decorations is delegated to the Agent in accordance with Schedule 8.2), as per the Association’s planned painting programme from time to time;

12.1.3. informing the Agent if the Property is to be included in the following year’s cyclical maintenance programme and giving the Agent a minimum of four weeks' notice in writing before such work commences;

12.1.4. making adequate financial provision for future major repairs to the Property;

12.1.5. insuring risks in respect of the Property including the following risks:

a) fire, flood, explosion, earthquake, subsidence, lightening, storm, malicious damage, theft or attempted theft, riot and civil commission, falling trees lampposts telegraph poles and pylons, impact from vehicles or anything falling from vehicles (and such other risks as the Association may in its absolute discretion determine), putting in place cover for the full replacement value and in respect of all professional fees;

b) third party claims arising from the condition of the Property where this relates to the Association’s responsibilities under this Agreement;

c) claims by the Association's employees working in or on the Property.

d) such other risks as the Association may from time to time determine;

cover to include all professional fees and expenses;

12.1.6. providing evidence of insurance of Properties to the Agent on request;

12.1.7. where possible, using any monies received in respect of insurance of the Property to reinstate the Property; 

12.1.8. ensuring that any furniture and furnishings provided by the Association at the Property meets the Furniture and Furnishings (Fire) (Safety) Regulations 1988 (as amended);

12.1.9. keeping all gas and electrical installations in the Property in good and safe working order (including replacing where necessary) and carrying out regular gas and electrical checks sufficient to comply with all legislative safety provision; 

12.1.10. charging the Agent for any repair carried out by the Association required as a result of an act of deliberate damage or neglect by the Agent or any Occupants or their visitors or required as a result of an act or omission of the Agent and not repaired by the Agent;

12.1.11. in conjunction with a nominated representative of the Agent, carrying out internal and external inspections of the Property annually to ensure compliance with the above obligations.

12.2. The Agent will be responsible for:

12.2.1. carrying out minor repairs and maintenance items as listed in Schedule 7;

12.2.2. carrying out repairs to the Property which are the responsibility of the Agent within the Target Response Times;

12.2.3. notifying the Association of any need for repairs or maintenance which are the responsibility of the Association as defined in Schedule 7 promptly after becoming aware of the need and in any event within two working days for non-emergency repairs and within two hours for emergency repairs;

12.2.4. keeping the interior of the Property clean and in good decorative order in accordance with the requirement to carry out internal redecoration at least once every 5 years (except where the responsibility for internal decorations lies with the Association in accordance with Schedule 8.2); 

12.2.5. at the point of termination or expiry of this Agreement ensuring that the Property is in good decorative order and furniture and equipment supplied and maintained by the Agent or the Association is in good condition; 

12.2.6. where reserves have been set aside by the Agent for decorative works or replacement of furniture or equipment, passing these reserves to the Association when this Agreement ends;

12.2.7. subject to receiving at least 24 hours' notice from the Association or its agents and contractors (save in cases of emergency when immediate access shall be provided), providing access to the Property (within normal office hours) and, as necessary, being present at the Property when such access is provided;

12.2.8. giving all necessary assistance to the Association and its contractors at all reasonable times to enable the Association to exercise its functions as owner of the Property;

12.2.9. informing all Occupants to the effect that their personal items and effects are not insured by the Association or the Agent and that the Occupants must take out their own insurance cover, should the Occupants so require;

12.2.10. ensuring that any furniture provided by the Agent at the Property complies with the relevant legislative safety provisions including but not limited to Furniture and Furnishings (Fire) (Safety) Regulations 1988 (as amended);

12.2.11. maintaining the furniture, furnishings, equipment and white goods (including fridges, cookers, washing machines, dryers, microwaves and other electrical goods) provided at the Property by the Agent or the Association in a good, safe and usable condition and replacing with new any items which:

(i) have fallen into disrepair and need to be renewed; or

(ii) need to be replaced as a result of any act or omission or neglect by the Occupants or the Agent; or

(iii) which the Association reasonably requires to be replaced at handover of the Property on termination or expiry of this Agreement,

12.2.12. maintaining, servicing, insuring and replacing any specialist equipment which the Agent has provided at the Property;

12.2.13. reimbursing the Association for the cost of any repairs necessitated as a result of an act of deliberate damage or neglect by the Agent or an Occupant or their visitors;

12.2.14. reporting to the police any criminal damage at the Property and obtaining a crime reference number;

12.2.15. taking appropriate action against perpetrators of deliberate damage and collect charges made for repair as result of the damage;

12.2.16. in conjunction with the Association’s representative, carrying out internal and external inspections of the Property annually to ensure compliance with the obligations listed in this clause 12.2;

12.2.17. not making or permitting any material alteration to the Property without prior written consent of the Association;

12.2.18. where an Occupant requires a specific property adaptation or installation due to disability, assisting the Occupant to make applications to the appropriate bodies. 

12.2.19. ensuring that any adaptations to the Property are only carried out with the prior written consent of the Association;

12.2.20. ensuring that any electrical appliances owned by the Agent or the Association at the Property are regularly inspected in accordance with the Electricity at Work Regulations 1989 (as amended) or any similar subsequent legislation to ensure that such appliances are safe;

12.2.21. where there is a gas supply to the Property, ensuring that the Association’s representative is given access to the Property and/or the Units on the anniversary of the due date of the landlord gas safety check as required under the Gas Safety (Installation and Use) Regulations 1998;

12.2.22. where access is not provided in accordance with clause 12.2.21, taking appropriate action including steps to serve injunctions or possession notices;

12.2.23. informing the Association of any proposed terminations of Occupancy Agreements to enable the following to be arranged where applicable:

· termination of the gas supply on the day the Occupant vacates;

· carrying out a gas CP4 test and reconnecting the supply on the date the new Occupant moves in;

· carrying out an electrical installation test.

12.2.24. maintaining the gardens and grounds of the Property in accordance with the obligations relating to the same at Schedule 8.2.

13. Emergency Repairs

13.1. If an emergency repair which is the responsibility of the Association occurs within normal office hours the Agent shall report the repair within two hours in accordance with the Association’s emergency repairs procedure as notified to the Agent from time to time by the Association.

13.2. The Association shall attend to emergency repairs in accordance with the Association’s policy on emergency repairs which is described in Schedule 7 to this Agreement.

13.3. The Agent will provide the Association with a copy of its disaster recovery procedure in the event of major event such as fire, flood or explosion.

13.4. The Agent shall carry any out repairs to the Property which are the responsibility of the Agent within the Target Response Times.

14. Major Repairs

14.1. Should any major repair work require an Occupant to vacate the Property to enable work to be completed, the Association and Agent agree to use their reasonable endeavours to provide alternative accommodation for the duration of the work.

14.2. In the event of the Occupant needing to vacate the Property due to works that fall within a building insurance claim, such as fire damage or subsidence, then the Association will make a claim to the insurer to meet the cost of alternative accommodation and the Agent will be responsible for all support costs.

14.3. In the event that the Agent identifies that an Occupant needs to vacate the Property due to planned works that may impact on the wellbeing of the Occupant such as kitchen replacement or repairs not covered by insurance, the parties shall co-operate in good faith to determine an equitable arrangement between them in respect of the costs arising in respect of providing alternative accommodation and support.

14.4. The Agent will give access to such consultants and contractors at such times and in such areas of the Property as may be reasonably required to carry out any major repairs work on the Property, providing reasonable notice has been given.  The Agent will provide the Association with any information the Association reasonably requests in connection with the carrying out of the major repairs works.

15. Fire Precautions

15.1. The Association hereby appoints the Agent as the Responsible Person under the Regulatory Reform (Fire Safety) Order 2005, on the basis that the Agent has day-to-day control of the Property.

15.2. The Association agrees that it:

15.2.1. will at all times comply with all regulations, bye laws and other requirements relating to fire precautions and means of escape in the event of fire;

15.2.2. will be responsible for the initial provision and installation of fire equipment at each Property including a fire alarm, smoke and heat detectors, emergency lighting, fire blankets, and fire extinguishers (except where responsibility for any of the foregoing is delegated to the Agent in accordance with Schedule 8.3); 

15.2.3. will be responsible for replacing and installing fire equipment that is integral to the Property including: a fire alarm, smoke and heat detectors, and emergency lighting;

15.2.4. will be responsible for providing and maintaining in good repair the fire alarm and emergency lighting at the Property and replacing the same where necessary in accordance with the recommendations of the relevant fire officer (except where responsibility for any of the foregoing is delegated to the Agent in accordance with Schedule 8.3.). 

15.3. The Agent shall be the Responsible Person under the Regulatory Reform (Fire Safety) Order 2005 and, where required, shall ensure that the statutory Fire Risk Assessments (‘FRA’) are carried out by a suitably competent person.

15.4. The Agent agrees that it:

15.4.1. will, where required prepare Personal Emergency Evacuation Plans (PEEPs);

15.4.2. at all times comply with all regulations, bye laws and other requirements relating to fire precautions and means of escape in the event of fire;

15.4.3. carry out fire alarm tests and fire drills at appropriate intervals as determined by a FRA and record these in the fire log book which must be available for inspection;

15.4.4. at least monthly (or more frequently if determined by the FRA), check that the fire appliances are in good working order (including smoke and heat detectors, emergency lighting, extinguishers and fire blankets);

15.4.5. be responsible for the servicing, maintaining and repairing all fire equipment including but not limited to the fire alarm, smoke and heat detectors, emergency lighting, extinguishers and fire blankets (except where the responsibility for any of the foregoing lies with the Association in accordance with Schedule 8.3); 

15.4.6. be responsible for reporting to the Association any requirement for the servicing, maintenance and repair of fire equipment including but not limited to the fire alarm, smoke and heat detectors, emergency lighting, extinguishers and fire blankets (except where the responsibility for any of the foregoing lies with the Association in accordance with Schedule 8.3);

15.4.7. be responsible for replacing any fire equipment that is not part of the construction of the Property, such as fire extinguishers and fire blankets and signage (except where the responsibility for any of the foregoing lies with the Association in accordance with Schedule 8.3);

15.4.8. ensure that fire doors are not fixed open and that self-closing mechanisms are fully functional and are not disconnected.

16. Monitoring, Liaison and Review

16.1. The Association has a responsibility to monitor the housing management performance of its agents.

16.2. The Association and the Agent will have due regard to any relevant advice issued by the Regulator relating to the matters dealt with in this Agreement.

16.3. At its discretion, the Association will undertake a risk assessment of the Agent to determine the level and frequency of monitoring that is appropriate to ensure compliance with this Agreement and to monitor the quality of the delegated Housing Management Services. 

16.4. The Association may from time to time undertake a survey of Occupants to seek their views on the performance of the Agent in delivering the Housing Management Services. Outcome information will be shared with the Agent and, where required, action plans will be agreed between the parties to address any issues raised by Occupants. 

16.5. The Association will monitor the Agent to validate that the Agent is able to demonstrate a good standard performance in the following housing management activities:

(i) fair access;

(ii) average re-let times;

(iii) occupancy levels;

(iv) arrears management;

(v) management of bad debt;

(vi) selection and allocation;

(vii) collection of payments due under the Occupancy Agreements;

(viii) setting Service Charges and administering rent increases;
(ix) health and safety including risk assessment;

(x) tackling anti-social behaviour, nuisance, harassment;

(xi) complaints management; 

(xii) move on;

(xiii) tenure and possession;

(xiv) resident involvement;

(xv) performance management; 

(xvi) maintenance, where the Agent is responsible for this.

16.6. The Association will collect performance information regularly from the Agent and the following annual information for the purposes of completion of the Association’s Statistical Data Return (SDR) for the Regulator.

(i) vacant homes;

(ii) availability for letting;

(iii) rents and Services Charges;

(iv) availability;

(v) lettings;

(vi) nominations;

(vii) evictions;

(viii) demoted tenancies;
(ix) any other information as required by the Regulator.

16.7. The Agent will provide the Association with:

-
a Quarterly Housing Management Return within 14 days of each of the usual quarter days;

-
copies of the rent increase letters and Service Charges schedules issued to Occupants;

-
the Agent’s audited accounts and audit management letters within 28 days of its AGM;

-
Annual Property Risk Assessment and Fire Risk Assessments;

-
annual self certification of areas of governance and probity in a format prescribed by the Association;

-
any other information that the Association may prescribe from time to time to ensure compliance with this Agreement.

16.8. Where the Association has assessed the Agent or Property as high risk or where the Association has concerns about the financial viability of the Property, the Agent shall on request provide the Association with:

16.8.1. an annual budget for the Property in the Agent’s format;

16.8.2. details of actual income and expenditure against budget on a quarterly basis.

16.9. So far as it is permitted by Law, the Agent agrees to share with the Association all relevant monitoring information compiled by the relevant support or care commissioner and or any other regulator/grant making body in order that the Association can satisfy itself that the Agent's arrangements with the commissioner (or other body as applicable) comply with the Regulator’s requirements. 

16.10. The Agent will provide to the Association copies of reports or reviews undertaken by the relevant support or care commissioner or other funding or regulatory body in respect of Property relating to this Agreement within 28 days of receipt from the support or care commissioner or other funding or regulatory body.

16.11. The Agent will ensure the completion and submission of CORE Lettings Logs returns as required by the Regulator.

16.12. The parties will meet not less than twice a year for the purpose of general liaison and to review the operation of this Agreement.

16.13. The Association shall have the right to review and change as necessary the key performance indicators listed in clause 16.6 above subject to consultation with the Agent about the appropriateness of such indicators. 

16.14. The Association shall have the right on reasonable prior notice to require an audit of the Agent's practices and procedures relating to the Housing Management Services subject to the Association treating such information as Confidential Information and subject to the Association complying with all the Agent's policies as applicable.
17. Liability and Indemnity

17.1. The Association and Agent shall:

17.1.1. pass on to the other, within seven days of receipt, a copy of any Notice relating to the Property received by it or served upon it;

17.1.2. notify the other immediately of any incident which could lead to adverse publicity or any complaint received concerning the Property;

17.1.3. notify the other immediately of any breach of any Support/Care Contract or complaint or notice received under the relevant Support/Care Contract or any failure on the part of the Agent to meet the accreditation requirements of the Regulator or any other funding source or monitoring body;

17.1.4. notify the other immediately on becoming aware of any fact, circumstance or matter which has caused, or is reasonably likely to cause, any insurer to give notice to cancel, rescind, suspend or avoid any insurance or any cover taken out by either party, or cancel, rescind, suspend or avoid any claim under any insurance in whole or in part;
17.1.5. take out and maintain employers' liability insurance with a minimum limit of indemnity of £5,000,000 (five million pounds) for each claim;

17.1.6. take out and maintain public liability insurance with a minimum limit of indemnity of £5,000,000 (five million pounds) for each claim;

17.1.7. not to do anything or knowingly permit anything to be done in the Property which entitle any insurer to cancel, rescind or suspend any insurance or cover taken out by either party, or to treat any insurance, cover or claim as avoided in whole or part or which would increase premiums payable; 
17.1.8. whenever reasonably required by the other party, produce reasonable evidence from the insurers of the terms of the insurance policies referred to in this clause 17.1.

17.2. Subject to the provisions of clauses 18.11, 18.12, 25.4, 25.10, 25.13, 25.14 and 25.20, each party agrees to indemnify the other in respect of any financial costs, damages, losses, expenses, or liabilities arising out of the negligence or wilful misconduct of the indemnifying party, its employees, agents or sub-contractors, save that neither party shall be liable to any other for any Indirect Losses.

17.3. Nothing in this Agreement shall limit a party’s liability for fraud or for death or personal injury caused by the negligence of that party, its employees or agents.

17.4. Each party shall at all times take reasonable steps to minimise and mitigate any loss for which that party is entitled to bring a claim against the other pursuant to this Agreement.

18. Confidentiality and Data Protection

Confidentiality

18.1. In respect of any Confidential Information it may receive from the other party ("the Discloser") and subject always to the remainder of this clause 18, that party ("the Recipient") undertakes to keep secret and strictly confidential and shall not disclose any such Confidential Information to any third party, without the Discloser’s prior written consent provided that: 

18.1.1. the Recipient shall not be prevented from using any general knowledge, experience or skills which were in its possession prior to the commencement of this Agreement; and

18.1.2. the provisions of this clause 18 shall not apply to any Confidential Information which:

· is in or enters the public domain other than by breach of this Agreement or other act or omission of the Recipient; or

· is obtained by a third party who is lawfully authorised to disclose such information.

18.2. Nothing in this clause 18 shall prevent the Recipient from disclosing Confidential Information where it is required to do so by judicial, administrative, governmental or regulatory process in connection with any action, suit, proceedings or claim or otherwise by applicable Law. 

18.3. The Agent: 

18.3.1. may only disclose Confidential Information to its employees to the extent strictly necessary for such employees to carry out their duties under this Agreement;

18.3.2. shall not use Confidential Information other than strictly for the performance of its obligations under this Agreement; and

18.3.3. shall conform with and shall ensure its staff conform with the recommendations set out in the Data Sharing Code of Practice (Information Commissioner's Office, May 2011).

18.4. The Agent shall not publicise or advertise or issue any information to the media about this Agreement without the consent of the Association.

18.5. Save as (but only to the extent) expressly required by law, all announcements or circulars by, or on behalf of the parties hereto and relating to the subject matter of this Agreement shall be in terms to be approved by the Association in advance of issue.

Data Protection

18.6. The Agent shall comply with the Data Protection Legislation and must ensure that all Personal Data processed by its staff on behalf of and/or in the course of dealing with the Association, is processed in accordance with the provisions and principles of the Data Protection Legislation.  

18.7. To the extent that the Agent is a data processor for the Association, the Agent shall:

18.7.1. maintain technical and organisational security measures sufficient to comply at least with the obligations imposed on the Association by the Data Protection Legislation;

18.7.2. only process Personal Data for and on behalf of the Association in accordance with the instructions of the Association and for the purpose of performing the Housing Management Services in accordance with this Agreement and to ensure compliance with the Data Protection Legislation; 

18.7.3. not process, use or store or permit any other person to process use or store any Personal Data outside the European Economic Area without the prior written consent of the Association; 

18.7.4. take all reasonable steps to ensure the reliability of each employee, agent and subcontractor and each employee and agent of any subcontractor, who has access to Personal Data, which shall include ensuring that each employee, agent and subcontractor and each employee and agent of any subcontractor has undertaken data protection training in accordance with the Association's policies (as supplied to the Agent from time to time);

18.7.5. at all times perform its obligations under this Agreement in such a manner as not to cause the Association in any way to be in breach of any of its obligations under the Data Protection Legislation;

18.7.6. actively seek to identify and eradicate any practice that may lead to or result in the Association breaching its obligations under the Data Protection Legislation;

18.7.7. report, immediately upon becoming aware of any potential or actual breaches of Data Protection Legislation, such breaches or potential breaches to the Association; 

18.7.8. provide such information as is reasonably necessary to enable the Association to satisfy itself as to the Agent’s compliance with this clause 18 and allow the Association, its employees or authorised agents or advisers upon reasonable prior written notice, reasonable access to any site or any premises that processes such Personal Data, during normal business hours, to inspect the procedures and measures referred to in this clause 18; 

18.7.9. only record calls where:

(i) it has obtained the prior consent of the Association to record calls;
(ii) recordings will be used solely for the purpose for which it has obtained the Association’s prior written consent or is in course of delivering the Housing Management Services in this Agreement;
(iii) it has given the caller such privacy notification as has previously been agreed in writing by the Association or as may otherwise be notified to the Agent by the Association in writing from time to time; and
(iv) it has given the caller the option to terminate the call if that caller does not consent to the recording of his call,

18.8. In the event that the Agent becomes aware that it is processing, or has processed, Personal Data in contravention of the provisions of this clause 18, the Agent shall promptly, and in writing, notify the Association with full details of the contravention.

18.9. The Agent shall, on termination of this Agreement and at any time on the request of the Association either return or, if requested in writing by the Association, destroy the Personal Data (including all copies of it) immediately.

18.10. The Agent agrees to use all reasonable efforts to assist the Association to comply with such obligations as are imposed on the Association by the Data Protection Legislation.  For the avoidance of doubt, this includes the obligation to: 

18.10.1. provide the Association with reasonable assistance in complying with any subject access request served on either the Agent or the Association, to promptly inform the Association about the receipt of any subject access request received by the Agent and/or its staff, and not to disclose or release any Personal Data in response to a subject access request, without first consulting with and obtaining the consent of the Association; and

18.10.2. provide the Association with reasonable assistance in providing all necessary notices and obtaining all necessary consents from individuals whose Personal Data is processed by the Agent or its staff so as to satisfy the requirements of the Data Protection Legislation.

18.11. The Agent agrees to indemnify and keep indemnified the Association against all claims and proceedings and all liability, loss, costs and expenses (including legal expenses) incurred in connection therewith by the Association as a result of any claim made or brought by any individual or other legal person in respect of any loss, damage and distress caused to that individual or other legal person as a result of the Agent's breach of the provisions of this clause 18. 

18.12. The Association agrees to indemnify and keep indemnified the Agent against all claims and proceedings and all liability, loss, costs and expenses (including legal expenses) incurred in connection therewith by the Agent as a result of any claim made or brought by any individual or other legal person in respect of any loss, damage and distress caused to that individual or other legal person as a result of the Association’s breach of its obligations under this clause 18 and the Data Protection Legislation. 

19. Assignment and Sub-contracting

19.1. Except as expressly permitted in this Agreement, neither party shall, without the prior written consent of the other (such consent not to be unreasonably withheld or delayed) assign transfer or in any other manner make over to any other party in whole or in part the benefit or burden of this Agreement.

19.2. The Association may on disposal of its interest in the Property assign the Agreement provided that the assignee enters into a direct covenant with the Agent to observe and perform the Association’s obligations under this Agreement, such assignment to include provisions whereby the Association shall not be liable to the Agent under this Agreement in respect of any obligations to be performed or observed after the date of the covenant between the assignee and the Agent.

19.3. The Agent shall not sub-contract any of its obligations under this Agreement without the consent of the Association.

20. Promotion and Branding

20.1. The Agent will not carry out any advertising or issue any statement in respect of the Property without prior written consent of the Association.

20.2. The Agent may not use the Association’s logo without the prior written consent of the Association.

21. Determination of Disputes

21.1. Should either party be dissatisfied with the performance of the other under the terms of this Agreement and this cannot be resolved through liaison meetings, the following sequence of action will be pursued:

(i) A formal letter to the other party outlying the nature of the breach of the Agreement and what is required to remedy it.  

(ii) If the issue is not resolved either party will request a special meeting to review the working of the Agreement giving 10 working days' prior written notice requesting a meeting (or a shorter notice period if the parties agree). The written notice must specify the alleged breach of the Agreement. The parties must attend the meeting once a meeting date has been agreed.

(iii) If the issue remains unresolved, either party may request a meeting between senior managers on giving 10 working days' prior written notice (or a shorter notice period if the parties agree). The parties must attend the meeting once a meeting date has been agreed.

Referral to an expert

21.2. If the issue remains unresolved after the procedures set out in clause 21.1 have been followed, the dispute will be referred to a suitably qualified independent expert for settlement. The expert will be appointed by agreement between the parties or in default of agreement by the Association. The person appointed is to act as expert and not arbitrator and the expert's decision shall be binding on the parties. 

21.3. Both parties shall fully comply and co-operate with the provisions of clause 21.2 and share equally the cost of appointing an expert. Costs relating to the dispute shall thereafter be borne by the parties as the expert so determines.

22. Housing Ombudsman Complaints

22.1. In the event of an investigation by the Housing Ombudsman Service relating to the occupation of a Property where the Agent is found by the Ombudsman to be at fault (either wholly or in part), the Agent will reimburse the Association for the cost of any compensation awarded in respect of the Agent’s conduct or inaction together with any expenses reasonably incurred by the Association in dealing with the Ombudsman investigation proportionate to the Agent's responsibility for such complaint.

22.2. In the event of an investigation by the Housing Ombudsman Service relating to the occupation of a Property where the Association is found by the Ombudsman to be at fault (either wholly or in part), the Association will reimburse the Agent for the cost of any compensation awarded in respect of the Association’s conduct or inaction together with any expenses reasonably incurred by the Agent in dealing with the Ombudsman investigation proportionate to the Association's responsibility for such complaint.

23. Suspension  

23.1. In the event of any default on the part of the Agent or any sub-contractor of the Agent in the provision of the Housing Management Services, the Association may (in addition and without prejudice to its other rights and remedies) upon written notice to the Agent suspend the appointment of the Agent to provide all or any of the Housing Management Services for such period as the Association (acting reasonably) may think fit.

23.2. The Association may itself carry out or appoint some other person to carry out the Housing Management Services in respect of which the appointment of the Agent has been suspended, and the Agent shall co-operate fully with the Association or any person so appointed in the provision of the Housing Management Services in question.

24. Termination

24.1. This Agreement may be partially or wholly terminated as follows:

24.1.1. by either party by giving written notice to the other where the other party:

(i) appears on reasonable grounds to be unable to pay its debts within the meaning of Section 268 of the Insolvency Act 1986 or presents its own or has presented against it a bankruptcy petition or a bankruptcy order is made against it; or

(ii) proposes a voluntary arrangement within the meaning of Section 1 or Section 253 of the Insolvency Act 1986, or an interim order is made in relation to the other party under Section 252 of the Insolvency Act 1986, or any other steps are taken or negotiations commenced by the other party or any of its creditors with a view to proposing any kind of composition, compromise or arrangement involving the other party and any of its creditors; or

(iii) has any distress or execution levied or enforced on any of its assets; or

(iv) is deemed to be unable to pay its debts within the meaning of Section 123 of the Insolvency Act 1986; or 

(v) calls a meeting for the purpose of passing a resolution to wind it up, or such a resolution is passed; or

(vi) presents, or has presented, a petition for a winding up order; or

(vii) an application to appoint an administrator is made in respect of the other party or a notice of intention to appoint an administrator is filed in respect of the other party; or 

(viii) any other steps are taken by the other party or any other person to appoint an administrator over the other party; or

(ix) has an administrator, administrative receiver, or receiver appointed over all or any part of its business, undertaking, property or assets; or

(x) takes any steps in connection with proposing a company voluntary arrangement or a company voluntary arrangement is passed in relation to it; or

(xi) stops or suspends making payments (whether of principal or interest) with respect to all or any class of its debts or announces an intention to do so or the other party suspends or ceases or threatens to suspend or cease to carry on its business; or

(xii) is the subject of a secured lender taking steps to obtain possession of the property on which it has security or otherwise to enforce its security; or

(xiii) suffers or undergoes any procedure analogous to any of those specified in (i) to (xii) inclusive above or any other procedure available in the country in which the other party is constituted, established or domiciled against or to an insolvent debtor or available to the creditors of such a debtor; or

(xiv) the Agent undergoes a Change of Control (unless previously approved in writing by the Association or where the Agent has given written notice of such Change of Control to the Association and the Association fails to object to such Change of Control within six (6) months following receipt of such notice); or

(xv) in the case of Association, has its registration with the Regulator withdrawn.
24.1.2. by either party giving immediate written notice to the other if the relevant Support/Care Contract is terminated, such notice to expire on the date that the Support/Care Contract expires, subject, in the case of the Agent, to the Agent giving at least three months' notice to the Association;

24.1.3. by either party giving four weeks’ written notice to the other where the other party fails to comply with a material term of this Agreement provided that:

(i) if the breach is capable of remedy, and the non-defaulting party has first served notice on the defaulting party that sets out the breach and requires the breach to be remedied within 28 days, the defaulting party has failed to remedy the breach; and/or

(ii) the breach cannot be resolved through liaison meetings or the disputes procedure outlined in clause 21 above.

24.2. In the event of a gross or fundamental breach of this Agreement the non-defaulting party may serve notice on the other to terminate this Agreement with immediate effect. Such gross or fundamental breach includes, but is not limited to, actions or omissions on the part of a party that seriously endanger the health and safety or well being of the Occupants.

24.3. Either party may terminate this Agreement by giving the other not less than one year’s written notice at any time after the Commencement Date.

Consequences of termination

24.4. Upon termination of this Agreement:

24.4.1. there will be full accounting between the parties hereto and payments or repayments will be made of all money paid in advance or owed in arrears, proportioned on a time basis;

24.4.2. the Agent shall hand over the Property (including all furniture and equipment unless belonging to the Occupants or the Agent or otherwise agreed) to the Association having ensured that all Occupants have vacated the Property (if requested by the Association) and having complied with its obligations under this Agreement;

24.4.3. as applicable, the Association will use its reasonable endeavours to assist the Agent in providing or procuring alternative accommodation for the Occupants;

24.4.4. the Agent shall vacate the Property;

24.4.5. the Agent shall promptly return to the Association (or, if the Association so requests, destroy) all of Association’s property in its possession including all the Association’s Confidential Information and shall make no further use of such property or Confidential Information;
24.4.6. subject to clause 24.4.7, the relationship of the parties shall cease and any rights or licences granted under or pursuant to this Agreement shall cease to have effect save as (and to the extent) expressly provided otherwise;
24.4.7. the provisions of clauses 4 (General Terms), 24 (Termination), 18 (Confidentiality and Data Protection), 19 (Assignment and Sub-contracting), 25 (Employment) and 27 (Gifts and Bribery) any provision which expressly or by implication is intended to come into or remain in force on or after termination shall continue in full force and effect.
24.5. Where the Occupants will remain in occupation on termination of this Agreement, and a new support provider is appointed, the Agent will co-operate fully in the handover of relevant information regarding the provision of housing management services at the Property. 

25. Employment

25.1. The Agent shall at all times be responsible for the provision of sufficient suitable staff to fulfil its duties under this Agreement with particular regard to the support needs of the Occupants. The Agent may employ such staff directly or may contract with a third party for this purpose. The Agent shall not permit staff to reside in the Property without the prior written consent of the Association.

25.2. The employer/employee relationship between the Agent and any staff whether directly employed or contracted to it shall be entirely between the Agent and the said staff and not between the Association and the staff. The parties acknowledge that there is no contractual agreement between the Association and any staff employed by the Agent.

25.3. The Association accepts no responsibility under any contract of employment entered into between the Agent and staff or for any legal obligations of the Agent in respect of such contracts of employment.

25.4. The Agent shall be liable for and shall indemnify the Association and any New Provider (on demand in full and without any set off, counter claim or other deductions) against any Employment Liabilities incurred by the Association and any New Provider which arise out of or in connection with: 

(a) the employment or termination of employment of any person engaged in connection with the provision of the Housing Management Services at any time on or after the Commencement Date during the period from and including the Commencement Date;

(b) any act or proposal by the Agent or any sub-contractor of the Agent prior to or following the Commencement Date which amounts to a repudiatory breach of contract as referred to in Regulation 4(11) of the Transfer Regulations and/or to make a substantial change in working conditions of any Exit Transferring Employee to the material detriment of that Exit Transferring Employee. For the purposes of this sub-clause the expressions “repudiatory breach”, “substantial change” and “material detriment” shall have the same meanings as for the purposes of Regulation 4(9) and 4(11) of the Transfer Regulations;

(c) any failure of the Agent or any of its sub-contractors to provide the information and co-operation referred to in clause 25.6, 25.8 and/or 25.9 below or failure to comply with the obligations under Regulations 13 and 14 of the Transfer Regulations;

(d) any persons employed or engaged by the Agent or any of its sub-contractors (other than any employee who immediately before the Termination Date is an Exit Transferring Employee and whose name is included on the final list of Exit Transferring Employees provided in accordance with the provisions of clause 25.6) whose employment or claims or liabilities arising out of their employment or its termination transfers to the Association or a New Provider following the Termination Date pursuant to or by virtue of the Transfer Regulations or who claim that their employment or such claims or liabilities so transfer.
 

(e) any act, proposal or communication made by:

(i) the Agent or its sub-contractors and/or

(i) the Association or its sub-contractors (which is made as a result of any act, proposal or communication made by the Agent or its sub-contractors)

prior to or following the Commencement Date which relates to pension provision for any person assigned to the Housing Management Services on or following the Commencement Date.

25.5. Each party undertakes, if a claim, demand or action is made or threatened that may give rise to a claim for indemnity under this clause 25 then that party shall as the case may be:

(f) notify the indemnifying party of such a claim, demand or action in writing within five business days of it first being made or threatened or if not reasonably practicable to do so then as soon as reasonably practicable thereafter;

(g) give the indemnifying party promptly all reasonable co-operation, assistance and information which may be relevant to the claim, demand or action; and

(h) not admit, defend, compromise, negotiate or settle the claim or action without the consent of the indemnifying party (such consent not to be unreasonably withheld) in writing.

25.6. Either within seven days of notice of Termination in the event that this Agreement is terminated early or no later than six months prior to expiry (whichever is earlier):

(i) the Agent shall provide to the Association a list of all persons employed or engaged by the Agent or any sub-contractors of the Agent in providing the Housing Management Services or in the case of partial Termination in the relevant part of such Housing Management Services (“Personnel”) and for each member of the Personnel their job description; length of service; remuneration and the amount of time spent on the provision of the Housing Management Services and shall update such information at intervals reasonably requested by the Association;  

(j) the Agent shall provide to the Association a list of the names and job titles of all Exit Transferring Employees and shall provide an updated version of such list at intervals reasonably requested by the Association;

(k) the Agent shall and shall procure that its sub-contractors shall supply to the Association in writing and allow the Association to take copies of such information in the Agent’s or its sub-contractors possession and control as the Association or any New Provider may require for the purpose of establishing the terms and conditions of employment of all Exit Transferring Employees and assessing any payroll or other costs including emoluments and outgoings (including pension contributions in respect of any employee), all benefits (whether contractual or not), the ages and start dates of all Exit Transferring Employees and details of any other agreement or arrangement (including with any trade union or other representative body) which may affect the employment of any Exit Transferring Employees which may fall upon the Association or any New Provider as a direct or indirect result of the transfer of the Housing Management Services or the relevant part of such Housing Management Services to the Association or any New Provider.  Thereafter the Agent undertakes to notify the Association promptly of any changes to such information. The Agent authorises the Association to use or disclose such of the foregoing information to any New Provider and to such other third parties as the Association may reasonably consider necessary for the purposes of putting the continued provision of the Housing Management Services or the relevant part of the Housing Management Services out to tender and, if requested by the Association to do so liaise with and provide such information directly to any New Provider or such other third parties as the Association may direct.   

25.7. The Agent undertakes to ensure that all information disclosed pursuant to clause 25.6 shall be full, true and accurate and up-to-date to the best of its knowledge and belief having made due and careful enquiry.

25.8. At least 30 days prior to the Termination Date the Agent shall provide to the Association and any New Provider a final list of the names of all Exit Transferring Employees which shall be complete, accurate and up to date and the Agent shall immediately notify the Association of:

(a) any changes to such list made prior to the Termination Date;

(b) any Exit Transferring Employee who has objected to a transfer pursuant to Regulation 4(7) of the Transfer Regulations prior to the Termination Date; and

(c) any Exit Transferring Employee who has given or been given notice of termination of his employment prior to the Termination Date.

25.9. The Agent undertakes to ensure that all information disclosed pursuant to clause 25.8 shall be full, true and accurate and up-to-date to the best of its knowledge and belief having made due and careful enquiry.

25.10. The Agent shall and shall procure that any sub-contractors of the Agent shall comply with its duties to provide employee liability information in accordance with Regulation 11 of the Transfer Regulations but in addition will provide the information specified in that Regulation no later than 14 days before the Termination Date and shall indemnify the Association and any New Provider against any Employment Liabilities arising from such breach.

25.11. With respect to the Termination of this Agreement (however occurring) the Agent shall comply with all of its statutory and/or contractual obligations in respect of consulting employees, any recognised trade union and/or elected employee representatives as required but not limited to Regulation 13 of the Transfer Regulations and s188 of the Trade Union and Labour Relations (Consolidation) Act 1992).

25.12. The Agent shall not and shall procure that its sub-contractors shall not during the period of six months immediately preceding the termination of this Agreement or at any time after notice of the termination of this Agreement (whichever is earlier) without the prior written consent of the Association:

(a) other than for gross misconduct, terminate or give notice to terminate the employment of any Personnel;

(b) other than in the ordinary course of business increase or reduce the number of Personnel by more than 5%;

(c) propose, make or promise to make any material change to the remuneration or other terms and conditions of employment of any Personnel; 

(d) replace, relocate or reassign to duties unconnected with the Housing Management Services any Personnel; or

(e) assign or redeploy to the Housing Management Services any person who was not previously a member of the Personnel. 

25.13. The parties do not intend that, as a result of the expiry or termination of this Agreement, in whole or part, the Association or any New Provider will incur any liability whatsoever in relation to any Personnel. The Agent will indemnify the Association and any New Provider against all Employment Liabilities incurred by the Association or a New Provider:

(a) which arise out of or in connection with any Personnel whose employment or claims arising out of their employment or its termination transfer to the Association or a New Provider pursuant to or by virtue of the Transfer Regulations or who claim that their employment or such claims so transfer; and

(b) as a result of any breach of Regulation 11 of the Transfer Regulations.

25.14. The Agent warrants for itself and for and on behalf of its sub-contractors that it/they have complied and will comply with all duties to comply with employee identification checks, the Immigration, Asylum and Nationality Act 2006 and has obtained evidence that all personnel have permission to work in the United Kingdom up to and including Termination.  The Agent shall indemnify the Association, its sub-contractors and any New Provider against any Employment Liabilities which arise out of or in connection with the breach of this clause 25.14.

25.15. The Agent shall procure that all Personnel and potential Personnel or persons performing any of the Housing Management Services who may through their duties reasonably be expected in the course of their employment or engagement to be involved in a Regulated Activity are subject to a valid enhanced disclosure check undertaken through the Disclosure and Barring Service (DBS), including a check against the adults' barred list or the children's barred list, as appropriate, and that the level and validity of checks undertaken pursuant to this clause 25.15 is monitored for each such person.
25.16. The Agent shall procure that no person who discloses any Convictions in accordance with clause 25.16 or who is found to have any Convictions following receipt of standard and enhanced (with lists) disclosure from the DBS is employed or engaged in the provision of Housing Management Services that involve Regulated Activity without the Association's consent.

25.17. The Agent shall procure that the Association is kept advised at all times of any member of staff who subsequent to his/her employment or engagement receives a Conviction or his/her previous convictions become known to the Agent.

25.18. The Agent shall ensure and shall procure that any sub-contractor shall ensure that it complies with all current employment legislation and, in particular, does not unlawfully discriminate, unfairly dismiss or subject to any unlawful detriment within the meaning of the Equality Act 2010 and/or the Employment Rights Act 1996 or any other relevant legislation relating to discrimination and/or whistleblowing any employee who is engaged in the provision of the Housing Management Services. The Agent shall take all reasonable steps to procure that the staff employed in the provision of the Housing Management Services do not unlawfully discriminate, unfairly dismiss or subject any employee to any unlawful detriment within the meaning of this clause and shall impose on any sub-contractor obligations substantially similar to those imposed the Agent by this clause.
25.19. If within the period of three months following expiry or Termination of this Agreement in whole or part the Association or a New Provider terminates the employment of or serves notice of termination of employment on any Exit Transferring Employee on the grounds of redundancy the Agent shall indemnify the Association and any New Provider against any Employment Liabilities/contractual or statutory redundancy payments and any statutory or contractual notice payments payable in connection with such termination of employment.

25.20. It is the joint responsibility of the Agent, its sub-contractors and their employees to ensure that the employees engaged in carrying out the Housing Management Services have not worked excessive hours which could prejudice the standards of the Housing Management Services.  In accordance with the Working Time Regulations 1998, it is the responsibility of the Agent and its sub-contractors to keep records of hours worked for each employee.
25.21. Any New Provider or sub-contractor of the Association shall be entitled to enforce the provisions of this clause 25 pursuant to Section 1 of the Contracts (Rights of Third parties) Act 1999. provided that the parties to this Agreement may vary or terminate this Agreement by agreement between them without requiring the consent of any New Provider or sub-contractor of the Association and need not comply with Section 2 (1) of the Contracts (Rights of Third parties) Act 1999.

26. Force Majeure

26.1. If either party is affected by Force Majeure it shall immediately notify the other party in writing of the matters constituting the Force Majeure and shall keep that party fully informed of their continuance and of any relevant change of circumstances whilst such Force Majeure continues.

26.2. Save as provided in clause 26.3, Force Majeure shall not entitle either party to terminate this Agreement and neither party shall be in breach of this Agreement, or otherwise liable to the other, by reason of any delay in performance, or non-performance of any of its obligations due to Force Majeure. 

26.3. If the Force Majeure continues for longer than one (1) month either party may at any time whilst such Force Majeure continues by notice in writing to the other immediately terminate this Agreement.

27. Gifts and Bribery

27.1. Each party undertakes and represents to the other party that is has never committed an offence under sections 1, 2, 6 or 7 of the Bribery Act (a “Bribery Offence”) or engaged in any conduct, whether by act or omission, which if it had been made or carried out after the Bribery Act came into force, would have constituted a Bribery Offence (“Bribery Conduct”).

27.2. Each party agrees that in respect of all matters connected with or arising out of the Housing Management Services and this Agreement, it:

27.2.1. shall not, and shall procure that its employees, sub-contractors and agents shall not, commit any Bribery Offence or engage in any Bribery Conduct;

27.2.2. has in place, and shall maintain until termination or expiry of this Agreement, adequate procedures designed to prevent persons associated with the party from bribing another person intending to obtain or retain business for the party or to obtain or retain an advantage in the conduct of business for the party (as envisaged under section 7(2) of the Bribery Act); and

27.2.3. shall comply at all times with all obligations arising out of the Bribery Act.

27.3. The Agent shall not do or permit anything to be done through act or omission which would cause the Association, any employee, sub-contractor or agent of the Association to incur any liability under the Bribery Act or any other applicable legislation which prohibits any form of bribery including, but not limited to, any legislation intended to implement the UN Convention Against Corruption.

27.4. The Agent shall not offer or give or agree to give any employee or agent of the Association any gift or consideration of any kind as an inducement or reward for doing or forbearing to do or for having done or forborne to do any act in relation to the obtaining or execution of this Agreement or any other agreement for the Association. 

27.5. Any breach of this clause 27 by a party, its employees, agents or sub-contractors (whether with or without the knowledge of that party) in relation to this Agreement or any other agreement for the Association, shall be deemed a breach of this Agreement, and, if the Agent is the breaching party, shall entitle the Association to recover from the Agent the amount of any loss resulting from such breach and to recover from the Association the amount or value of any such gift, consideration or commission.

27.6. Each party shall notify the other party immediately if it becomes aware, or has reason to believe, that:

27.6.1. it has breached any of its obligations arising out of this clause 27; or

27.6.2. any person or party directly or indirectly connected with the Housing Management Services has committed any Bribery Offence, engaged in any Bribery Conduct or made, given, procured, received, or obtained any bribe (or attempted to do so).

28. Intellectual Property

28.1. The Background Information shall remain the absolute unencumbered property of the owner of such rights at the date of this Agreement.  Neither party will make any representation or do any act which may be taken to indicate that it has any right, title or interest in or to the ownership or use of any of the Background Information of the other party except under the terms of this Agreement, and each party acknowledges that nothing contained in this Agreement shall give it any right, title or interest in or to the Background Information of the other party save as granted hereby. 

28.2. All Intellectual Property Rights which (or the subject matter of which) are created or brought into existence pursuant to this Agreement shall remain the absolute unencumbered property of the owner of such Intellectual Property Rights.  Neither party will make any representation or do any act which may be taken to indicate that it has any right, title or interest in or to the ownership or use of any of such Intellectual Property Rights of the other party except under the terms of this Agreement, and each party acknowledges that nothing contained in this Agreement shall give it any right, title or interest in or to such Intellectual Property Rights of the other party save as granted hereby.  

28.3. Each party hereby grants, during the Term only, to the other party a non-exclusive, royalty free licence (or sub-licence, if appropriate) of all Intellectual Property Rights which are: 

28.3.1. owned by such party; or

28.3.2. (subject to clause 28.4) licensed to and/or used by such party,

28.4. to the extent that such Intellectual Property Rights are required by the other party for the purposes of exercising its rights or performing its obligations under this Agreement.

28.5. To the extent that the consent of any third party is required in connection with the grant of any licence or sub-licence of Intellectual Property Rights licensed to or used by the relevant party, that party shall use its reasonable endeavours to obtain such consent as soon as reasonably possible. 

28.6. Each party shall upon demand from the other party and at its own expense execute all necessary documents and carry out all necessary actions to confirm ownership and license of the Intellectual Property Rights as set out in Clauses 28.2 and 28.3. 

29. VAT

If the Housing Management Services which the Agent provides to the Association under the terms of this Agreement become subject to the payment of VAT, and are greater than the minimum for compulsory VAT registration and if the Agent is not registered for VAT at the Commencement Date, the Agent shall register with H.M. Revenue & Customs for Value Added Tax.

30. Notices

30.1. Any notice or other communication which either party is required or authorised by this Agreement to give or make to the other shall be given or made either by recorded delivery, post (or equivalent), addressed to the other party in the manner referred to in clause 30.2. 

30.2. A notice or communication shall be deemed for the purposes of this Agreement to have been given, in the case of a letter, on the second working day after posting (provided that the letter is not returned as being undelivered within seven days of despatch).

30.3. For the purposes of clause 30.1 the address of each party shall be:

(i) For the Association:

Address:
Company Secretary, Sanctuary House, Chamber Court, Castle Street, Worcester, WR1 3ZQ 

Telephone:
 

01905 338600




(ii) For the Agent:

Address:


 

Telephone:
 
 
30.4. Either party may change its address for service by notice as provided in this clause 30.

31. Definitions and Interpretation

31.1. In this Agreement unless the context requires otherwise, the following provisions shall have the meanings given to them below.

	‘Agent Personnel’, 'Personnel'
	means any person employed or engaged in relation to the provision of any of the Housing Management Services under this Agreement.

	'Agent's Policies'
	has the meaning set out in clause 9.3.

	‘Agreement’
	means this agreement (including the Schedules) as varied from time to time in accordance with the provisions of this Agreement.

	'Background Information'
	means in respect of each party the Intellectual Property Rights owned by or otherwise in the possession of that party at the date of this Agreement;

	'Change of Control'
	means that a person who had Controlled any person ceases to do so, or another person acquires Control of such a person.

	'Confidential Information'
	means information, data  and/or material of any nature which either party may receive or obtain in connection with the operation of this Agreement and:

(a)
which comprises Personal Data or Sensitive Personal Data (as both terms are defined in the Data Protection Act 1988; or

(b)
the release of which is likely to prejudice the commercial interests of the other party or the interests of an Occupant respectively; or

(c)
which is a trade secret.

	'Control'
	means that a person possesses, directly or indirectly, the power to direct or cause the direction of the management and policies of the other person (whether through the ownership of voting shares or power, ability to appoint directors, by contract or otherwise) and "Controls" and "Controlled" shall be interpreted accordingly.

	'Conviction'
	means other than in relation to minor road traffic offences, any previous or pending prosecution, conviction, caution and binding-over order (including any spent conviction as contemplated by Section 1(1) of the Rehabilitation of Offenders Act 1974 by virtue of the exemptions specified in Part II of Schedule 1 of the Rehabilitation of Offenders Act 1975 (SI 1975/1023) or any replacement or amendment to that order.

	‘CORE Lettings Logs’ 
	means the data collection system managed by the Regulator recording a continuous record of lettings and sales, and which requires such data to be submitted to the Regulator in accordance with the requirements of the Regulator from time to time or any replacement with substantially the same information as may be required from time to time

	'Data Protection Legislation'
	means the Data Protection Act 1998, the Privacy and Electronic Communications (EC Directive) Regulations 2003 and all associated regulations, statutory instruments, guidance notes and codes of practice issued by the Office of the Information Commissioner, as amended from time to time.

	‘Employment Liabilities’
	means without limitation any costs, claims, demands, or expenses (including reasonable legal and other professional expenses) and all losses, damages, compensation and other liabilities including those incurred by or attributed any New Provider or sub-contractor of the Association (which shall include any incurred as a result of an indemnity or warranty given, or to be given, by the Association to a New Provider or sub-contractor).

	‘Exit Transferring Employees’ 
	means the employees of the Agent or any sub-contractors who are wholly or mainly employed in the provision of the Housing Management Services provided under the terms of this Agreement or in respect of a partial termination of this Agreement in the relevant part of such Housing Management Services.

	‘Financial Year’
	means any of:

(i) the period from the Commencement Date until the next following 31 March; or

(ii) each of the periods of a year during this Agreement commencing on 1 April and ending on 31 March in the following year.

	'Force Majeure'
	means any event outside the reasonable control of either party affecting its ability to perform any of its obligations (other than payment) under this Agreement including Act of God, fire, flood, lightning, war, revolution, act of terrorism, riot or civil commotion, strikes, lock-outs or other industrial action, whether of the affected party's own employees or others, failure of supplies of power, fuel, transport, equipment, raw materials or other goods or services

	'Fraud'
	means any offence under Laws creating offences in respect of fraudulent acts or at common law in respect of fraudulent acts in relation to this Agreement or defrauding or attempting to defraud or conspiring to defraud the Association.

	‘Housing Management Services’
	means the services provided to Occupants and in respect of the Property by the Agent on behalf of the Association and set out in Schedule 8.1 and clause 6.

	'Indirect Loss'
	means loss of profits, loss of use, loss of production, loss of business, loss of business opportunity, loss of business revenue, loss of goodwill or any claim for consequential loss or for indirect loss of any nature.

	'Intellectual Property' Rights
	means any and all patents, trade marks, service marks, copyright, database rights, moral rights, rights in a design, know-how, confidential information and all or any other intellectual or industrial property rights whether or not registered or capable of registration and whether subsisting in the United Kingdom or any other part of the world together with all or any goodwill relating or attached thereto;

	'Law'
	means any applicable Act of Parliament, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of Section 2 of the European Communities Act 1972, regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or requirements of any regulatory body of which a party to this Agreement is bound to comply.

	'Management Fee'
	means the fees calculated in accordance with the provisions of clauses 11.4 to 11.8 and Schedule 9.

	‘New Provider’


	means any third party engaged to supply services or activities following Termination which are the same as or similar to any or all of the services or activities provide under the terms of this Agreement. 

	‘Notice’
	means any notice received by either party from any source (excluding notices seeking possession) which relates to the Property or the Occupants.

	'Personnel'
	see Agent's Personnel.

	‘Occupants’
	means persons accommodated at the Property who satisfy the selection criteria set out in Schedule 4 and who enter into an Occupancy Agreement.

	‘Occupancy Agreement’
	means an Occupancy Agreement entered in to by each of the Occupants.

	‘Office Fee’
	means £3026 per annum for the first year of this Agreement and thereafter the then applicable fee multiplied by the increase in the Retail Prices (All Items) Index since the date of the last review of the said fee.

	'Personal Data'
	means data as defined by the Data Protection Act 1998 which relates to a living individual who can be identified from such data, and/or from such data and other information which is in the possession of, or is likely to come into the possession of the Agent and includes any expression of opinion about an individual and any indication of the intentions of the Agent in respect of an individual;

	‘Project’
	means the entirety of the undertaking regulated by this Agreement which may include more than one Property.

	‘Property’
	means the Property or Properties more particularly described in Schedule 1.

	'Regulated Activity'
	shall have the same meaning, in relation to children, set out in Part 1 of Schedule 4 to the Safeguarding Vulnerable Groups Act 2006 and, in relation to vulnerable adults, shall have the same meaning as set out in Part 2 of Schedule 4 to the Safeguarding Vulnerable Groups Act 2006.

	‘Regulator’
	means the Care Quality Commission and /or the Homes and Communities Agency established pursuant to the Housing and Regeneration Act 2008, and any other statutory regulator, as applicable. 

	‘Regulatory Standards’
	means:

a) the standards set out in the ‘Regulatory framework for social housing in England’ published by the Regulator from time to time or such standards as are otherwise set by the Regulator from time to time in so far as they relate to the Housing Management Services; and

b) all statutory and regulatory obligations which affect the Property and the Housing Management Services both now or in the future.

	‘Rent Plan’
	means the policy published from time to time by the Association in accordance with the Regulator’s guidelines then in force.

	'Service Charge'
	means the amounts payable under the terms of the Occupancy Agreement for the services referred to in its schedule.

	'Service Charge Voids and Bad Debts Allowance'
	means the sum calculated in accordance with the provisions of clauses 11.4 to 11.8 and Schedule 9.

	‘Service Occupancy Agreement’
	means the agreement relating to occupation of the Property by a member of the Agent’s staff.

	'Support/Care Contract'
	means a contract entered into by the Agent with a relevant commissioning body for the provision of support or any other contract entered into which provides grant funding for support and care of Occupants.

	'Target Response Times'
	means the target response times for making repairs as per the Association's ‘Repairs Handbook’ as updated from time to time by the Association and notified to the Agent.

	‘Termination’
	means the termination or expiry in whole or part of the Agent’s employment under this Agreement.

	‘Termination Date’
	means the date(s) on which Termination takes effect.

	‘Transfer Regulations’
	means the Transfer of Undertakings (Protection of Employment) Regulations 2006 as amended, re-enacted or consolidated from time to time.  

	‘Unit’
	means a room, flat or dwelling house at the Property capable of being subject of an Occupancy Agreement.


31.2. The interpretation and construction of this Agreement shall be subject to the following provisions:

(i) Words importing the singular will, where appropriate, include the plural and vice versa and words importing the masculine will where appropriate, include the feminine and vice versa.

(ii) References to any legislative provision, will be deemed to include references to any further legislation for the time being in force replacing amending or supplementing it, together with all other regulations directions conditions circulars or consents made or given under it or deriving validity from it.

(iii) The headings in this Agreement are for information only and do not form part of or affect the construction of this Agreement.

(iv) The Schedules are part of this Agreement and will have full force and effect as though expressly set out in the body of this Agreement save that if there is a conflict between the body of this Agreement and a Schedule the body of the Agreement prevails.

(v) All references to clauses refer to clauses in this Agreement.

(vi) References to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;

(vii) The words "include", "includes" and "including" are to be construed as if they were immediately followed by the words "without limitation".

32. Counterparts

This Agreement may be executed in one or more counterparts. Any single counterpart or a set of counterparts executed, in either case, by both parties shall constitute a full original of this Agreement for all purposes.
33. Signatures

This Agreement has been executed on the date first written above.

Signed on behalf of the Association by:……………………………………………………..

Name:…………………………………………………………………………………..

Position:………………………………………………………………………………..

Date:……………………………………………………………………………………..

Signed on behalf of the Agent by…………………………………………..……………………..

Name:…………………………………………………………………………………..

Position:………………………………………………………………………………..

Date:……………………………………………………………………………………..

Schedule 1
Property Pertaining to this Agreement
	Address of Property
	Number of Units
	Shared or Self Contained 
	Type of Tenure/

Occupancy Agreement:

i.e. AST, Assured,

Licence
	Client Group and nature of support/care service


	Length of Stay (as applicable)

i.e. Emergency/Short Stay (1 – 6 months), Short Stay (up to 2 years), Long Stay (over 2 years)
	Staff or Office Accommodation      at the Property

Yes/No
	Description and number of offices in at the Property
	Description and number of staff sleep over units.

shared or self contained

	Wiltshire House, 64 Exmouth Street, Swindon, SN1 3PU
	6
	Shared

	License Agreement (excluded)
	Single Females 16-25
	Short Stay
	Yes
	2 x Ground floor offices
1 x support room on basement level
	None


Schedule 2

Not used.

Schedule 3

Occupancy Agreement (as referred to in Schedule 1)
Licence Agreement
Schedule 4

Selection and Allocation Policy

Agent to provide policy and procedure and the criteria for allocation and exclusions for each Property
Schedule 5

Empty Property Re-let Standard

Insert a copy of the Association’s standard
Schedule 6

Service Occupancy Agreement

Schedule 7

Definitions and Responsibilities for Emergency, Day to Day, Cyclical and Major Repairs

Emergency Repairs

1
Emergency repairs include those that must be attended to and made safe within 24 hours because they pose:

· a serious health and safety threat  such as a gas leak or a dangerous electrical fault; 

· a risk of major damage to the structure of the building such as a major water leak; 

· a risk of total loss of essential services e.g. water or electricity, where there is a local power cut or a problem with the water supply to which the utilities services are responding;

· a serious lack of security such as a broken window or broken outside door.

2
The Association operates a 24 hours repairs service via its Customer Services Centre. The Association will arrange to make the situation safe within 24 hours. Further follow work may be required to complete repairs.

Day to Day Repairs

3
Day to day repairs cover reactive maintenance to maintain the Property in the same condition as presented at handover. Responsibilities in respect of day to day repairs are detailed below.  

4
The Association will keep in good repair the structure and exterior of the Property including:

(i) drains, gutters and external pipes;

(ii) the roof;

(iii) outside walls, outside doors and locks, windowsills, window catches, sash cords, and window frames; 

(iv) internal walls, floors and ceilings, doors, door frames, and door furniture, skirting boards but not including internal painting and decorating;

(v) chimneys, chimney stacks, and flues, but not including sweeping;

(vi) pathways, steps or principal means of access including un-adopted roads and footpaths;

(vii) plasterwork except normal shrinkage;

(viii) integral garages and stores;

(ix) boundary walls and fences;

(x) installations provided by the Association for fire detection, emergency lighting, door entry or emergency call systems (except where responsibility for any of the foregoing is delegated to the Agent in accordance with Schedules 8.2 and 8.3);  

(xi) installations provided by the Association for space heating, water heating, and sanitation, and for the supply of water, gas, and electricity including: 

· basins, sinks, baths, toilets, flushing systems and waste pipes;

· electric wiring including sockets and switches;

· water heaters, fireplaces, fitted fires and central heating installations.

5
The Agent will be responsible for undertaking the following minor repairs/maintenance:

(i) replacing keys when broken or lost;

(ii) repairing or replacing locks when keys are lost or when the occupier is locked out;

(iii) fitting and repairing new door bells;

(iv) fitting additional locks;

(v) replacing broken or cracked glass;

(vi) resetting trip switches;

(vii) replacing fuses, light bulbs, tubes and starters;

(viii) clearing blockages in wastes and toilets;

(ix) replacing tap washers;

(x) replacing toilet seats; bathroom mirrors, cabinets, towel rails ,toilet roll holders, shower curtains;

(xi) replacing bath, sink and basin plugs and chains;

(xii) sweeping chimneys regularly (once a year) if used for solid fuels;

(xiii) replacing hinges, catches, handles, locks on internal doors and cupboards;

(xiv) repairing decorative defects on walls or ceilings e.g. hairline cracks or picture hook marks;

(xv) keeping ground level drainage gully grids clear;

(xvi) replacing clothes posts, clothes lines, and rotary driers;

(xvii) putting up TV aerials and satellite dishes (unless these are communal the Association's prior consent is required);

(xviii) keeping the Property clean and in good decorative order;

(xix) maintaining gardens, trees, landscaping (hard and soft) including paths, patios where these do not provide the direct access to the Property;

(xx) dealing with vermin and pests;

(xxi) window cleaning;

(xxii) general internal and external cleaning;

(xxiii) routine on-site water temperature checks and shower head descaling.

Cyclical Maintenance

6
Cyclical maintenance works are those works which are to be carried out on a regular basis as part of a planned maintenance programme. Cyclical works typically include:

· painting/re decoration of the external and internal communal parts of the Property. When painting is carried out other repairs may be carried out at the same time, such as repairs to roofs, gutters, down pipes etc.;

· annual gas servicing and safety checks;

· electrical installation checks as appropriate;

· water hygiene checks as appropriate.

7
The Association is responsible for all cyclical works except internal decorations where the responsibility for internal decorations is delegated to the Agent in accordance with Schedule 8.2. 

Major Repairs 

8
Major repairs are major works undertaken to the structural envelope of the Property, services media or installations. Examples are the replacement of major elements such as roofs, windows, heating systems, electrical systems, bathrooms and kitchens. Works of this kind are usually planned. 

9
The Association is responsible for major repairs. 

Schedule 8

Summary Breakdown of Operational Responsibilities

Schedule 8.1  
Housing Management Services
Schedule 8.2   
Repairs and Maintenance 

Schedule 8.3

Fire Safety
Schedule 8.4 

Insurance Requirements Checklist
Schedule 8.1

Housing Management Services

	Activity
	clause

Ref
	Association
	Agent

	Selection of Occupants


	6
	
	X

	Void Management


	7
	
	X

	Letting of Property and Signing Up New Occupant


	6 & 7


	
	X

	Completion and submission of CORE returns


	6
	
	X

	Welfare Benefits Advice


	6
	
	X

	Setting of rent due under the Occupancy Agreements
	11
	X
	

	Setting of Service Charges due under the Occupancy Agreements
	11
	X
	X

	Notifying Occupants of increases in payments due under the Occupancy Agreements


	6
	
	X

	Payment Accounting and Collection


	6
	
	X

	Issuing payment Statements


	6
	
	X

	Arrears Management


	6
	
	X

	Enforcement of Occupancy Conditions


	6
	
	X

	Service of Notices 


	8
	
	X

	Possession Proceedings


	8
	X
	X

	Dealing with Complaints 


	6
	
	X

	Resident Consultation and Involvement


	6
	X
	X

	Re-housing and Move-on


	10
	
	X

	Compliance with Statute and By Laws


	6, 15
	X
	X

	Employment of Staff 


	25
	
	X


Schedule 8.2 
Repairs and Maintenance

	
Activity

	clause Ref
	Association
	Agent

	Repairs within 6 months of defects on new Property/conversions.


	12
	X
	

	Major Repairs  as defined in schedule 7


	14
	X
	

	Day to Day Repairs (structure and exterior ) as listed in schedule 7
	12
	X
	

	Minor Day to Day Repairs as listed in  schedule 7
	12
	
	X

	Emergency Repairs as listed in schedule 7


	13
	X
	

	External Decorations to Property


	12
	X
	

	Internal Decorations;
Common Parts

Residents Exclusive Accommodation

Office Accomodation


	12
	
	X 
X 

X


	Maintenance and Servicing of Central Heating Installation and fixed boilers. (including storage heaters)


	12
	X
	

	Replacing Elements and Tubes for Gas and Electric Fires


	12
	X
	

	Maintenance & replacement of portable hoists and any specialist equipment , assistive technology  not provided by the Association


	12
	N/A
	N/A

	Maintenance and servicing of Door Entry System 
	12
	N/A

	N/A


	Maintenance and servicing of thermostatic mixer valves 
	12
	N/A

	N/A


	Maintenance of Lifts 


	12
	N/A
	N/A

	Maintenance of Stair Lifts (provided by the Association)


	12
	N/A
	N/A

	Maintenance of Boundary Fencing/Railings


	12
	X
	

	Maintenance of External Lighting 

(excluding replacement bulbs/tubes)
	12
	X
	

	Provision & Maintenance of Furniture /Equipment/soft furnishing/  


	12
	
	X

	Maintenance and Servicing of Warden Call System


	12
	N/A

	N/A


	Maintenance and Servicing of White Goods


	12
	
	X

	Water Hygiene and Legionella control  

 i) Risk Assessment & testing undertaken by specialist contractors 

 ii) Routine on site temperature checks/shower head descaling
	12
	X


	X

	Periodic checks of electrical hard wiring (PIR)


	12
	X
	

	Portable Appliance Testing (PAT)


	12
	
	X



	Activity


	clause Ref
	Association
	Agent

	Replacing broken or lost keys


	12
	
	X

	Replacing locks when keys are lost.


	12
	
	X

	Fitting additional locks
	12
	
	X

	Fitting/repairing new door bells
	12
	
	X

	Replacing broken or cracked glass
	12
	
	X

	Replacing Fuses, light bulbs, tubes & starters. Resetting trip switches


	12
	
	X

	Clearing blockages in wastes and WC’s
	12
	
	X

	Re washering taps 
	12
	
	X

	Replacing toilet seats, bathroom mirrors, cabinets, towel rails, toilet roll holders, shower curtains

	12
	
	X

	Replacing sink and bath plugs and chains


	12
	
	X

	Sweeping Chimneys (if used for solid fuel)
	12
	
	X

	Replacing hinges catches, handles , locks on internal doors and cupboards 
	12
	
	X

	Repairing decorative defects e.g., hairline cracks 
	12
	
	X

	Clearing  ground level gullies
	12
	
	X

	Replacing clothes posts, lines and rotary dryers
	12
	
	X

	Putting up TV aerials/dishes (non communal)
	12
	
	X

	General internal & external cleaning 
	12
	
	X

	Maintaining garden, trees, landscaping hard and soft including paths, patios where not providing direct access to the Property.
	12
	
	X

	Vermin/Pest disinfestations
	12
	
	X

	Other (gives details)


	12
	N/A

	N/A



Schedule 8.3

Fire Safety

	Activity


	clause

Ref
	Association
	Agent

	Maintenance and Servicing of:

Fire Alarm Systems 

Emergency Lighting

Smoke Detectors

Heat Detectors

Fire Blankets

Other Extinguishers


	15
	X 

X 

X 

X 

X 

X 


	

	Replacement of:

Fire alarm wiring 

Fire Panel

Fire Blankets

Other Extinguishers


	15
	X

X

X

X


	

	Adherence to all Regulations, Requirements and By Laws relating to Fire Prevention and Means of Escape including:

a) reporting immediately any deficiencies in fire fighting equipment, smoke detectors, fire alarms etc.

b) ensuring that fire doors are not fixed open and that self closing mechanisms are not disconnected.

c) Ensuring that clear notices are posted giving details of procedure in the event of fire.


	15
	
	X

X

X

	Responsibility for ensuring all staff and residents are regularly informed of the procedures to follow in the event of a fire and keeping all means of escape free from obstruction.
	15
	
	X

	 Responsibility for carrying out all fire drills and instruction to residents and staff in the use of fire fighting equipment. Fire Drills shall be recorded and the records made available for inspections as required.
	15
	
	X

	Responsibility for maintaining a fire log book.


	15
	
	X

	Responsibility for carrying out statutory annual Fire Risk Assessments (FRA) as required
	15
	
	X


Schedule 8.4

Insurance Requirements Checklist

	Item
	clause

Ref
	Association
	Agent
	Occupant

	Property


	12
	X
	
	

	Property owner's liability


	12
	X
	
	

	Contents


	12
	
	X
	

	Occupants' personal items and effects
	12
	
	
	X

	Employers' liability


	17
	X
	X
	

	Public liability


	17
	X
	X
	


Schedule 9

Payments to the Association

Part 1

The Management Fee and Service Charge Void and Bad Debts Allowances  

1
The Association pays the Agent a fee for carrying out the Housing Management Services detailed in this agreement (the ‘Management Fee’).

2
The Management Fee payable to the Agent in respect of the Housing Management Services comprises:

· a basic housing management allowance, and

· an allowance for rent voids and bad debts,

which together are a fixed percentage of the Target Rent or, as applicable, the Convergence Rent.

3
The allowances that apply to the Management Fee are set out in Table 9.1 below.

4
Where there are voids and/or bad debts, an allowance is also applied to the Service Charges payable to the Association as set out in Table 9.1 below.

Table 9.1 – Percentage Allowances used in Calculating the Management Fee and the Service Charge Voids and Bad Debts Allowance
	Type of Accommod'n
	Property Addresses
	Housing Management Fee
	Voids and Bad Debts Allowance (% of Service Charges payable to Association)

	
	
	Housing Management Allowance
	Rent Voids and Bad Debts Allowance
	

	
	
	(% of Target Rent/Convergence Rent)
	

	Short Stay 
	Wiltshire House, Swindon

	  15   %
	  5    %
	 5 %


complete the table as applicable
Payments to the Association

5
The Agent will collect all the rents and Services Charges payable under the Occupancy Agreements. 

6
The Agent will pay to the Association a sum equal to the total amount of the rents receivable under the Occupancy Agreements less the Management Fee, in accordance with the provisions of clause 11.2.

7
The Agent will also pay to the Association a sum equal to the Service Charges that relate to services provided directly by the Association, less, as applicable, the Service Charge Voids and Bad Debts Allowance, in accordance with the provisions of clause 11.2.

8
For avoidance of doubt, should the Agent incur voids and bad debts that exceed the voids and bad debts allowances set out in Table 9.1, the Agent will cover the shortfall from its own resources. The payments due the Association will not be reduced.

9
An Office Fee is also payable to the Agent in accordance with the provisions of clause 11.3.

10
In summary, the Agent will pay the Association a sum calculated in accordance with the following formula:

X=  A – (B + C) + (D – E) + F

where:

X =
the sum payable by the Agent to the Association under this Agreement;

A =
the total rents receivable under the Occupancy Agreements (based on the Property being fully occupied under the Occupancy Agreements);

B =
the Housing Management Allowance;

C =
the Rent Void and Bad Debts Allowance;

D =
the Service Charges payable to the Association to meet its costs in providing services (based on the Property being fully occupied under the Occupancy Agreements);

E =
the Service Charge Voids and Bad Debts Allowance;

F =
the Office Fee (as applicable).

Schedule 9

Payments to the Association

Part 2

Payment Schedule

This Part 2 of Schedule 9 sets out the payments due to the Association at the commencement of this Agreement. The schedule will be revised annually by the Association to reflect changes in the rents, Service Charges and associated allowances.
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