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THIS AGREEMENT (the Agreement) is dated  

PARTNERS defined as: 

(1) ROYAL BERKSHIRE FIRE AUTHORITY of Newsham Court, Pincents Kiln, Calcot, 
Reading, RG31 7SD (RBFA), 

(2) HAMPSHIRE FIRE AND RESCUE AUTHORITY of Leigh Road, Eastleigh, Hampshire, 
S050 9SJ (HFRA),  

together the above describes the discussed Partners. 

BACKGROUND 

1. RBFA and HFRA are in agreement to work together to provide to themselves and each 
other fleet maintenance and fleet management services across their combined 
geographical area with the intention of sharing resources and reducing costs in 
connection with the discharge of their functions. 

2. The purpose of the Agreement is to enable the Partners to share their expertise, 
reduce costs and deliver best value in the public interest. The Partners have agreed 
to work together by way of a contractual relationship in an open, transparent and 
collaborative manner for their mutual benefit and to secure the efficient and successful 
delivery of fleet maintenance and management services. 

3. The shared services will be operated and directed; utilising the structure set out in the 
Agreement, by a Joint Management Board and Joint Delivery Team. 

4. The shared services provision has been effective from the 1st January 2014 for the 
RBFA and HFRA.   

5. The Joint Working Arrangement between the Partner’s is intended to strengthen each 
Partner's position, improve the return on physical assets and strengthen the use of 
information technology. It is entered into by the Partners with the aim of making the 
best use of available resources and to achieve a common goal. There is no intention 
by either organisation to profit from the Agreement. 

6. The Agreement clarifies the Partners' intentions for the delivery of the Services and 
sets out; 

a) the governance arrangements, 

b) respective and joint responsibilities, 

c) methods of operation, and 

d) cost/risk sharing. 

7. The relationship between the Partners is contractual and the terms of the Agreement 
are not intended to create a legal partnership or separate legal entity. 

8. The Partner’s wish to record the fact that neither of them, in approving the Agreement, 
is endorsing delegation of any function to the other Partner.  



9. This arrangement has been made pursuant to statutory powers available to the 
Partners under: The Fire and Rescue Services Act 2004, section 1 of the Local 
Authorities (Goods & Services) Act 1970, Section 93 of the Local Government Act 
2003 and all other enabling powers. 

NOW IT IS HEREBY AGREED AND DECLARED 

1. DEFINITIONS AND INTERPRETATION 

1.1. Capitalised terms used in the Agreement shall have the meaning given to them in 
Schedule 1 (Definitions) to the Agreement or as otherwise defined in the Agreement. 

1.2. The Agreement should be interpreted according to the following provisions unless the 
context requires a different meaning: 

1.2.1. words in the singular include the plural and in the plural include the singular; 

1.2.2  a reference to one gender shall include a reference to the other genders; 

1.2.3  Clause and schedule headings shall not affect the interpretation of the 
Agreement; 

1.2.4. references to Clauses and schedules are, unless otherwise provided, 
references to the Clauses of and schedules to the Agreement, and further, a 
reference to the Agreement includes a reference to the Schedules and 
Appendices to the Agreement; 

1.2 5 a reference to an enactment, order, statute or statutory provision is a reference 
to it as it is in force for the time being, taking account of any amendment, 
extension or re-enactment and includes any subordinate legislation for the time 
being in force made under it; 

1.2 6 unless a right or remedy of a Partner is expressed to be an exclusive right or 
remedy, the exercise of it by a Partner is without prejudice to that Partner's 
other rights and remedies; 

1.2.7. a person includes a corporate or unincorporated body (whether or not having 
separate legal personality); 

1.2.8. any phrase introduced by the words "including", "includes", "in particular" or "for 
example" or similar shall be construed as illustrative and shall not limit the 
generality of the related general words; 

1.2.9.  where notices are required to be in writing or written the reference shall not 
include e-mail; 

1.2.10. words denoting an obligation on a Partner to do any act, matter or thing, include 
an obligation to procure that it is done and words placing a Partner under a 
restriction include an obligation not to cause, permit or allow infringement of 
this restriction; 

1.2.11. save where stated to the contrary any reference to the Agreement or to any 
other document shall include any permitted variation, amendment or 
supplement to the Agreement and/or such document; 



1.2.12. subject to any express provisions to the contrary, the obligations of each 
Partner are to be performed at the Partner's own cost and expense; 

1.2.13. for the avoidance of doubt, unless specified to the contrary or agreed between 
the Partners, nothing in the Agreement shall impose or imply any joint liability 
on the Partners and neither Partner shall be liable in any way for acts or 
omission under the Agreement caused solely by the act or omission of the 
other. 

2. PRECEDENCE OF DOCUMENTATION 

2.1. In the event and to the extent of any conflict or inconsistency between the Agreement 
and Schedules, the following order of priority shall apply to the extent that it is 
necessary to resolve the conflict or inconsistency: 

2.1.1 The body of the Agreement shall prevail over the Schedules except for 
Schedule 1 (Definitions); 

2.1.2 Schedule 2 (Service Specification) shall prevail over the remaining Schedules 
(apart from Schedule 1 (Definitions); 

3. STATUS OF THE AGREEMENT 

3.1 The Partners agree that the Agreement shall take the form of a legally binding 
relationship and the mutual commitments between them created by the Agreement 
shall from the Effective Date be construed accordingly. 

3.2.  The Partners further agree that they are entering into the Agreement on a cooperative 
basis for the joint performance of common tasks governed only by considerations and 
in the pursuit of objectives relating to the public interest. 

4. COMMENCEMENT AND DURATION 

4.1 The Agreement shall take effect and shall be binding upon HFRA and RBFA from the 
Effective Date and shall continue for the Term. 

4.2 The Agreement may be extended beyond the expiry of the Initial Term.  If this is the 
case, the Agreement will be of mutual consent by both Partners during the Joint 
Management Board and then approved by HFRA and RBFA no less than twelve (12) 
months prior to the end of the Initial Term.  The Partners may also decide to complete 
a new Agreement in lieu of an extension.  If this is the case, the new Agreement will 
be of mutual consent by both Partners agreed at a Joint Management Board and then 
approved by the associated Authorities no less than twelve (12) months prior to the 
end of the Initial Term 

4.3 The basis upon which the extension of the Agreement and or whether the Agreement 
will be renewed, should the Partners agree, will include a review and report of service 
delivery, the current and anticipated future costs, level of resource to be provided by 
both Partners and, any changes in local or national requirements. This report will be 
presented for agreement to the Joint Management Board and will inform any 
recommendations for approval by HFRA and RBFA. 

4.4 The period of any extension or new Agreement will not exceed a period of 5 years. 



4.5 Where the Partners reach Agreement on the terms of any extension to the Initial Term, 
any variation to the Agreement, or provision of a new Agreement, will be discussed by 
the Partners and agreed, in good faith, to ensure clarity of roles, responsibilities and 
resource input, in a similar way to those issues being set out in the Agreement. 

4.6 If the Partners are unable to agree the terms upon which an extension to the 
Agreement will be put in place, or alternatively agree not to extend the Initial Term, 
then each of the Partners will, for a period of up to twelve (12) months after the expiry 
of the Initial Term, comply with any relevant provisions of the Exit Plan and act in good 
faith towards each other. 

 

5. PRINCIPLES OF COLLABORATION 

5.1. The Partners agree to work together in collaboration, as set out in the Agreement, to 
provide the Services to each other and themselves whilst striving towards 
improvement in operational efficiencies and best practice. The Partners agree to 
adhere to the following principles: 

5.1.1. Collaborate and co-operate: Work together in a spirit of co-operation and 
openness by facilitating and providing support wherever possible and to adhere 
to the governance structure set out in the Agreement in order to ensure that all 
Partners are fully able to meet any requirements or obligations arising from the 
Agreement in the timescales set out in the Agreement; 

5.1.2. Strive to secure Value for Money in the provision of the Services; 

5.1.3. Be accountable: Take on, manage and account to each other for performance 
of the respective roles and responsibilities set out in the Agreement; 

5.1.4. Be open: Communicate openly about major concerns, issues or opportunities 
relating to the Agreement and the Services; 

5.1.5. Learn, develop and seek to achieve full potential: Share information, 
experience, materials and skills to learn from each other and develop effective 
working practices, work collaboratively to identify solutions, eliminate 
duplication of effort, mitigate risk and reduce cost; 

5.1.6. Adopt a Positive Outlook: Behave in a positive, proactive manner; 

5.1.7. Adhere to statutory requirements and best practice: Comply with Applicable 
Law and standards including EU procurement rules, data protection and 
Information Laws; 

5.1.8. Act in a timely manner: Recognise the time-critical nature  of the Services and 
respond accordingly to requests for support; 

5.1.9. Deploy appropriate resources: Ensure sufficient and appropriately qualified 
resources are available and authorised to fulfil the responsibilities set out in 
the Agreement; 

5.1.10.  Manage stakeholders effectively. 



5.2. In entering into the Agreement the Partners agree to act in such a way as to achieve 
the above principles wherever possible. This is in so far as it is reasonably practicable 
to do so taking account of the best interests of each Partner and their respective 
service users; statutory and legal requirements; service objectives and availability of 
resources. 

6. GOOD FAITH 

6.1.  The Partners shall act in good faith towards one another at all times and in relation to 
all matters arising under the Agreement. 

6.2.  The Partners shall do all things reasonably within their power which are necessary or 
desirable to give effect to the spirit and intent of the Agreement, including, where 
appropriate, deploying resource. 

6.3.  Without prejudice to the generality of the foregoing, each Partner shall use reasonable 
endeavours to inform the other Partner as soon as reasonably practicable of any 
circumstance which might prejudice its ability to comply with its obligations under the 
Agreement whether temporarily or permanently (but the provision of such information 
shall not in any way release or excuse such Partner from any of its obligations under 
the Agreement). 

7. THE PARTNERS' RESPONSIBILITIES  

7.1. Subject to any provisions that will survive termination of the Agreement, the Partners 
agree, both individually and on a joint and several basis, for the Term of the 
Agreement, that they each shall: 

7.1.1. comply with the terms of the Agreement; 

7.1.2.  use their reasonable endeavours or as required by the terms of the 
Agreement to ensure the establishment, support and promotion of these Joint 
Working arrangements to continuously maintain them;7.1.3.  report 
regularly to the Partners at Joint Delivery Team and Joint Management 
Board, and contribute to any reporting provided by the other Partner as 
appropriate; 

7.1.4.  be responsible for the approval, oversight, delivery, post delivery reviews and 
dispute resolutions in connection with the Services; 

7.1.5.  comply with their financial obligations in relation to the Services as set out in 
the Joint Working Arrangements in a timely manner; 

7.1.6.  develop the fullest possible integration and co-ordination between the Partners 
in relation to the Services; 

7.1.7  consult with each other as reasonably necessary about any decision which 
would affect any responsibility of either Partner in the performance of the 
Agreement; and 

7.1.8. commit and dedicate, as necessary, in support and promotion of the Services: 

(a) those resources stipulated in the Agreement including necessary 
equipment and tools; and 



(b) any other necessary resources identified within their budgetary 
forecasts for the Services, to ensure the successful and efficient 
delivery and performance of the Services by either Partner; 

7.1.9.  respond to and provide such documentation, data or other information as the 
other Partner may reasonably request both in order for that Partner to perform 
its obligations under the Agreement; 

7.1.10   use its reasonable endeavours to respond to requests for information, support 
or assistance in a prompt and timely manner, where such requests are 
reasonably made by the other Partner in order for that Partner to comply with 
its obligations under the Agreement. 

7.1.11.  maintain web access for RBFA to the Tranman Fleet Management System (or 
any other such fleet management system). 

7.2.  For the avoidance of doubt each Partner shall retain statutory responsibility for its 
statutory functions notwithstanding the terms of the Agreement. 

8. ADDITIONAL HFRA RESPONSIBILITIES 

8.1.  HFRA shall (in addition to those responsibilities and obligations identified elsewhere in 
the Agreement): 

8.1.1.  provide support to the Joint Working Arrangements including but not limited 
to the provision of secretarial and administrative support for the Joint 
Management Board; 

8.1.2.  prepare the first draft of the Budget, plans and business plans for review, 
amendment and preliminary agreement by the Joint Delivery Team and 
thereafter submit the same for approval to the Joint Management Board in 
sufficient time to allow members of the Joint Management Board to consider 
the same prior to any relevant meeting of the Joint Management Board. 

8.2.   HFRA shall perform the role of accounting officer in respect of the Services and 
shall make and provide all appropriate banking and accounting services required for 
due and proper receipt holding and application of monies in respect of the Services 
and shall make the same available to RBFA for inspection at any time. 

8.3.  HFRA shall provide all information reasonably required by the Joint Management 
Board or any Partner relating to the Services within a reasonable time of any request, 
such information to be presented in a format and in such media as is reasonably 
requested. 

8.4.  HFRA shall provide the Assets identified at Schedule 3 (Assets and Premises) for 
use for the benefit of the Joint Working Arrangements. 

8.5.  HFRA shall take all steps necessary to enable RBFA to access the Tranman Fleet 
Management System for the purposes and on the basis set out in the Agreement. 

9. RBFA ADDITIONAL RESPONSIBILITIES 

9.1.  RBFA shall (in addition to the responsibilities and obligations identified elsewhere in 
the Agreement) provide the Assets identified at Schedule 3 (Assets and Premises) 
for use for the benefit of the Joint Working Arrangements. 



10. SERVICES 

10.1 The Partners shall, from the Effective Date and during the Term of the Agreement, 
provide to each other the Services identified in the Service Specification and 
specifically allocated to them within Part A (HFRA Services) and Part B (RBFA 
Services) of Schedule 2 (Service Specification). 

10.2.  The Partners shall, in providing the HFRA Services and the RBFA Services 
respectively, ensure that the HFRA Services and the RBFA  Services meet and 
satisfy the Service Specification and the Standards and Policies. 

10.3.  In the event of a failure by one of the Partners to provide its respective Services to 
the other, the Partner receiving the Services may, without prejudice to its other rights, 
require the Partner performing the Services to perform the applicable Services 
previously requested. 

10.4.  The Partners shall ensure that, at all times, its maintenance and operating 
procedures are sufficient to ensure that the Services are provided in accordance with 
the Service Specification. 

10.5.  Services may be amended, added or removed as agreed between the Partners. Any 
Changes required to Schedule 2 (Service Specification) or Schedule 4 (Charges and 
Payment Plan) as a result shall be made in accordance with Clause 12.8 (Service 
Specification) and Clause 50 (Variations), respectively. 

11. SERVICE STANDARDS 

11.1. In providing the Services, the Partners shall at all times provide the Services and 
perform their obligations under the Agreement: 

11.1.1. with all due skill, care and diligence; 

.1.2.  in accordance with Best Industry Practice and all relevant professional and 
technical standards; 

11.1.3  in accordance with all Applicable Law; 

11.1.4. by obtaining, maintaining and complying with all Consents; and 

11.1.5   by allocating sufficient resources to provide the Services in accordance with 
the terms of the Agreement.  

11.2. Without prejudice to Clause 11.1, the Partners will: 

11.2.1 ensure that Staff are appropriately experienced, qualified and trained to 
perform the Services and comply with the relevant Partner's obligations under 
the Agreement; 

11.2.2 ensure that any of a Partner's Staff who are engaged in the provision of any of 
the Services shall attend such meetings at the Premises of the other Partner or 
elsewhere as may be reasonably required by the other Partner; and 

11.2.3 provide such reasonable co-operation and information in relation to the 
Services to such of the other Partner's other functions as the other Partner may 
reasonably require for the purposes of enabling any such person to create and 
maintain any interfaces that the other Partner may reasonably require. 



12. SERVICE SPECIFICATION 

12.1. Each Partner, on its own behalf, shall ensure that the HFRA Services and the RBFA 
Services respectively, are provided in accordance with the relevant Service 
Specification from the Effective Date and during the Term of the Agreement. 

12.2.  HFRA shall provide the RBFA with such reports (as defined in clause 22) detailing 
the performance in respect of each of the Service Specification as agreed and set 
out in the Service Specification.  

12.3. If there is a Service Failure, the relevant Partner shall: 

12.3.1 provide immediate notification of failure to the Joint Management Board 
members.  

12.3.2. agree with the Joint Delivery Team a Remediation Plan in accordance with 
Clause 43 (Remediation Plan); 

12.3.3 deploy all additional resources and take all remedial action that is necessary 
to rectify or to prevent the Service Failure from recurring; and 

12.3.4 carry out the actions identified in the Remediation Plan in accordance with its terms. 
12.4. The Joint Delivery Team shall review the Service Specification on a regular 
basis. Where appropriate, the Joint Delivery Team will recommend to the Joint 
Management Board any variations to the Service Specification. Such variations shall 
only be effective if made in accordance with Clause 12.7. 

12.5. If a Partner would have complied with the relevant Service Specification, but for the 
actions of the other (where the actions of the other Partner are in breach of the 
Agreement), then the Partner which has failed to comply with the relevant Service 
Specification shall: 

12.5.1 deploy all additional partnership resources and take all remedial action that is 
necessary to rectify the Service Failure.  

12.6. Where additional resources have been deployed in accordance with 12.5.1, those 
additional resources shall be taken into account when reconciling the resources 
deployed for the benefit of the Partners in accordance with Schedule 4 (Charges and 
Payment Plan). 

12.7. Where the Partners agree that changes should be made to the Service Specification 
at Schedule 2 a revised version shall be produced by the Partners for agreement. Once 
agreement is reached the Partners (acting by their senior representative on the Joint 
Management Board) shall note, under hand, their agreement to the revision, and 
that revision shall stand as the current agreed Service Specification. Until such time as 
the revised Service Specification is agreed in accordance with this Clause, the Service 
Specification in force immediately prior to the update shall remain in effect. 

 

13. QUARTERLY RECONCILIATION 

13.1.  The Partners will carry out a Quarterly Reconciliation of Services provided to each 
other on a mutual basis in accordance with the provisions of this Clause 13. 



13.2. Within ten (10) days of each Quarter Day, HFRA shall issue to RBFA a statement 
setting out full details of all Services undertaken by each Partner in the three (3) 
month period expiring on the Quarter Day (the Quarterly Reconciliation Statement). 
The information HFRA shall include in the Quarterly Reconciliation Statement shall 
be as agreed (and as subsequently varied) by the Joint Delivery Team.  

13.3. The Partners shall, acting in good faith, use all reasonable endeavours to agree the 
Quarterly Reconciliation Statement within ten (10) days of receipt of the Quarterly 
Reconciliation Statement in accordance with Clause 13.2 above. 

  Within ten (10) days of agreement of the Quarterly Reconciliation Statement, and in 
order to comply with relevant VAT requirements 

13.4.1. HFRA shall issue to RBFA an invoice (a Quarterly Invoice) for the benefit of 
the Services that HFRA has provided to RBFA in the three (3) month period 
ending on the relevant Quarter Day, and 

13.4.2. RBFA shall issue to HFRA an invoice (a Quarterly Invoice) for the benefit of the 
Services that RBFA has provided to HFRA in the three (3) month period ending 
on the relevant Quarter Day. 

13.5. Subject to Clause 13.6 each Partner shall pay all and any sums due on any Quarterly 
Invoice  under Clause 13.4 within thirty (30) days of receipt of the 
relevant Quarterly Invoice (the Due Date). 

13.6. If a Partner receives a Quarterly Invoice which it reasonably believes includes a sum 
which is not valid and properly due from it: 

13.6.1. it shall notify the other Partner in writing as soon as reasonably practicable; 

13.6.2.it shall pay the balance of any sums due under the Quarterly Invoice which is 
not in dispute by the Due Date; 

13.6.3. its failure to pay the disputed amount set out on the Quarterly Invoice shall 
not be deemed to be a breach of the Agreement; 

13.6.4. to the extent that the Partner is obliged, following resolution of the dispute, to 
pay an amount then the Partner who would have received the amount may 
charge interest in accordance with Clause 13.9 from the original Due Date 
until the date of payment; 

13.6.5. to the extent that a Partner has overpaid an amount due,  following resolution 
of a dispute, interest shall be added to the amount overpaid in accordance 
with Clause 13.2 and credited in the next Quarterly Invoice; 

13.6.6. once the dispute has been resolved, with either Partner being required to 
make a balancing payment, it shall do so within thirty (30) days. Where a 
credit note is to be issued, it shall be included within the next Quarterly 
Invoice. 

13.7.  HFRA shall, on the basis that it has undertaken to provide financial management for 
the Joint Working Arrangement, maintain complete and accurate records of and 
supporting documentation for the calculation of all reconciliation amounts pursuant 
to the Agreement. 



13.8.  Neither Partner shall be entitled to suspend the supply of the Services if any sum due 
under a Quarterly Invoice is overdue. 

13.9.  Interest shall be payable on the late payment of any undisputed sums set out in a 
Quarterly Invoice under the Agreement at the base rate of the National Westminster 
Bank plc from time to time in force and compounded on a monthly basis. 

13.10.  All sums payable by either Partner under the Agreement shall be paid in sterling. 

13.11. Where a Quarterly Invoice requires payment of a sum by a Partner to the other, the 
sums in question will be identified exclusive of VAT, with the VAT added on at the 
applicable prevailing rate. VAT shall only be paid by the relevant Partner following 
delivery of a valid VAT invoice. 

13.12. Where, in accordance with Clause 16 (Sub-Contracting and Assignment), any part 
of the Services is provided under a Sub-Contract, the Partners acknowledge that the 
Service may be provided by a third party directly to a Partner. In agreeing to a Sub-
Contract in accordance with the terms of Clause 16 (Sub-Contracting and 
Assignment), the Partners will establish how payment is to be made under the Sub-
Contract and how it is to be accounted for in the Quarterly Reconciliation Statement 
and Quarterly Invoice. Where sums are to be paid directly by a Partner under a Sub-
Contract to a third party, the Partners will ensure that the arrangement is established 
in such a way that the Partner paying for any services under a Sub-Contract is noted 
as the client and recipient of the Services and that a valid VAT invoice is provided to 
them. 

13.13. Where a Partner receives any part of the Services from a Sub-Contractor and the 
Partners have determined that the Partner will pay the third party directly, that Partner 
will ensure that it makes payment under any invoice levied to it in accordance with 
the terms of the invoice. 

14. GOVERNANCE 

14.1. The Partners shall constitute a Joint Management Board and Joint Delivery Team in 
accordance with the provisions set out in Schedule 5 (Governance). The Partners 
shall use their reasonable endeavours to make available the attendees (or send 
suitable nominees) listed in Schedule 5 (Governance) for every Joint Management 
Board and Joint Delivery Team meeting held. 

14.2. The terms of reference of the Joint Management Board shall be as follows: 

14.2.1 to provide the strategic direction and scope of the Joint Working 
Arrangements, in connection with the Services; 

14.2.2 to approve the Business Plans, Budget and Remediation Plans for the 
Services and any changes thereto; 

14.2.3 to hold the Joint Delivery Team to account ensuring good governance; 

14.2.4 to ensure the continued effective operation of Service delivery for both 
Partners; 

14.2.5 to ensure sufficient resources are allocated by the Partners to meet the 
requirements of the Agreement and Services; 



14.2.6 to receive reports (as defined in clause 22) from the Joint Delivery Team 
and accept any recommendations as appropriate; 

14.2.7 determine the scope of the review to be undertaken in accordance with 
Clause 4 (Commencement and Duration); 

14.2.8 to receive reports from the Joint Delivery Team in relation to review of 
performance of the Services and whether to extend the Term of the 
Agreement in accordance with  Clause 4 (Commencement and Duration); 

 

14.2.9 to approve the arrangements and reach decisions required to be made upon 
termination of the Agreement; 

14.2.10 to agree any revisions or Changes to the Agreement; 

14.2.11 to provide a mechanism for review and feedback by the Partners in relation 
to the Services; 

14.2.12 where one Partner has repeatedly not provided the Services it is obliged to 
provide otherwise than in accordance with the Service Specification, or the 
terms of this Agreement including, but not limited to Clause 11 (Service 
Standards), to agree a realignment and/or rebase of the cost allocation 
between the Partners to compensate the non-defaulting Partner for the 
defaults suffered; 

14.2.13.  to act as a body for the resolution of any dispute that may arise between 
the Partners in relation to the Agreement,  subject to the provisions of 
Clause 48 (Dispute Resolution Procedure); 

14.2.14.  to deal with any other matters that may fall within its responsibilities 
pursuant to the terms of the Agreement in the delivery of the Services to 
the Partners including any other unforeseen issues that may arise not 
contemplated by the Agreement; and 

14.2.15.  review the report prepared in accordance with Clause 24 (Continuous 
Improvement) and presented to it by the Joint Delivery Team. 

14.3. The Joint Delivery Team shall have the functions as follows: 

14.3.1 to be consulted on the preparation, and be the forum for prima facie 
agreement of, all Business Plans, Budget plans and Remediation Plan and 
for the Services and any changes thereto; 

14.3.2 to identify and agree the information which HFRA shall include on each 
Quarterly Reconciliation Statement; 

14.3.3 to review the progress of the Services and direct changes to objectives and 
timetables; 

14.3.4 to promote appropriate standards of quality assurance in the management 
of the Services; 

14.3.5 any other matters that may fall within its aims and roles and responsibilities 
in the delivery of the Services to the Partners; 



14.3.6 to submit reports to the Joint Management Board (as defined in clause 22); 

14.3.7 to conduct relevant risk assessments in relation to all aspects of the Services 
including health and safety; 

14.3.8 to give strategic direction to the Services; 

14.3.9 to monitor progress and performance of the Services; 

14.3.10 to enable briefing on key issues relating to the Services and awareness 
raising for the Partners; 

14.3.11 to perform any other functions relevant to the Services; 

14.3.12 to prepare all the relevant information for a review and reports in 
accordance with Clause 4 (Commencement and Duration) (the scope of 
which shall have been determined by the Joint Management Board) in 
relation to the review of the performance and potential to extend the 
Agreement beyond the Initial Term; 

14.3.13 to make arrangements and reach decisions required to be  made and 
reached upon termination of the Agreement; and 

14.3.14 prepare the report, details of which are set out in Clause 24 (Continuous 
Improvement). 

14.4.  The Partners agree that they will establish an operational management team that shall 
be responsible for the execution of all the operational issues in the delivery and 
performance of the Services pursuant to the terms-of the agreement. 

15. PROCUREMENT 

15.1  Where a Partner procures a Sub-Contract in connection with the Services, the 
Partners agree that the Sub-Contract shall be procured in accordance with the 
Constitution of the Partner procuring the said Sub-Contract and that it also complies 
with all Procurement Legislation and takes into consideration any applicable best 
practice guidance. 

16. SUB-CONTRACTING AND ASSIGNMENT 

16.1.  The Partners have entered into the Agreement for the mutual benefit of themselves 
and each other in providing the Services. As a result, neither Partner shall be entitled 
to assign, novate or otherwise dispose of any or all of its rights and obligations under 
the Agreement, save as set out below. 

16.2.  Where the Joint Delivery Team determines that the Partners do not have, within their 
own resources, the skills necessary to carry out any element of the Services or for 
any other operational reason, they may agree that part of the Services shall be Sub-
Contracted to a third party contractor. In so agreeing, the Joint Delivery Team will 
determine which of the Partners should enter into the Sub-Contracting relationship 
and the basis upon which payment will be made by the Partner(s) for the Services 
provided under the Sub-Contract. 

16.3.  Where one of the Partners, in accordance with any determination made under 
Clause 16.2, enters into any Sub-Contract in connection with the Agreement, it shall: 



16.3.1 remain responsible for the performance of its obligations under the 
Agreement, notwithstanding the appointment of any Sub-Contractor; and 

16.3.2 impose obligations on the Sub-Contractor in the same terms as those 
imposed on it pursuant to the Agreement, and as determined by the Joint 
Delivery Team in accordance with Clause 16.2, and shall procure that the 
Sub-Contractor complies with such terms; and 

16.3.3 provide a copy to the other Partner (in paper or electronic format), at no charge, 
of any Subcontract once entered into. 

16.4. Unless otherwise determined by the Joint Delivery Team (and such determination shall 
be effected as a written variation to the Agreement), any losses incurred as a result of 
the acts, omissions or neglects of the Sub-Contractor shall be borne on a joint and 
several basis by the Partners. Where any claim is brought by the Partner (which enters 
into the Sub-Contract with the Sub-Contractor) against the Sub-Contractor, recovery 
of any damages shall be shared on an equal basis. 

16.5. In the event, of any claim action proceedings or dispute arising during the   Term 
whether brought by or against any Partner (the Relevant Partner) in connection with a 
Sub-Contract entered into by any Partner or that has been subsequently transferred 
to the other Partner pursuant to this Clause 16 the Partners agree that they shall assist 
the Relevant Partner (and the costs of doing so shall be borne equally by the Partners), 
so far as they have any control over such matters by; 

16.5.1 permitting, allowing or directing their officers, staff, employees, agents or 
contractors to provide statements, information and evidence and to attend 
relevant forums for this purpose; 

16.5.2 to provide all relevant information, documents, evidence and material as may 
be reasonably required by the Relevant Partner and to attend in furtherance of 
these provisions; and 

16.5.3 to permit or arrange for the Relevant Partner such access or licence to visit any 
building or Premises for the purposes of investigation and gathering evidence 
including but not limited to the taking of any samples where the Relevant 
Partner agrees to make good any damage that it may cause provided that at 
all times where any compliance with this Clause 16.5 may lead to a Partner 
acting to its detriment or to its prejudice then these Clauses shall not apply to 
that Partner.  

16.6.  Each Partner agrees that any breach by a Sub-Contractor or any irregularity in 
connection with a Sub-Contract, which becomes known to a Partner, shall be reported 
to the Joint Management Board as soon as reasonably practicable after the Partner in 
question becomes aware of the breach or irregularity. 

17. PREMISES AND ASSETS 

17.1.  The Partners shall, subject to Clause 16 (Sub-Contracting and Assignment) and 
Clause 28 (Health and Safety), provide the other Partner (and any Sub-Contractors) 
with access to such parts of their own Premises as the other Partner and any sub-
contractor reasonably requires for the purposes of properly providing the Services. 



17.2.  The Partners shall provide each other with such accommodation and facilities in the 
respective Partner's Premises as is specified in Schedule 3 (Assets and Premises) or 
which is otherwise agreed by the partners from time to time. 

17.3.  The Partners shall grant the other Partner a revocable licence to use the Partners’ 
Assets for the purposes of delivering the Services. The licence shall be non-
transferable.  

17.4.  Subject to the requirements of Clause 45 (Consequences of Termination) and the Exit 
Plan, in the event of the expiry or termination of the Agreement, the Partners shall on 
reasonable notice provide the relevant Partner with such access as that Partner 
reasonably requires to the other Partner's Premises to remove any of the relevant 
Partner's assets. All such assets shall be promptly removed by the said Partner. 

17.5. The Partners shall ensure that: 

17.5.1. where using the other Partner's Premises and any Partners' Assets they are 
kept properly secure and the Partner will comply and cooperate with the 
Partners' Authorised Representative's reasonable directions regarding the 
security of the same; 

17.5.2.  only those of the Partner's Staff that are duly authorised to enter upon the 
Partners' Premises for the purposes of providing the Services, do so; 

17.5.3.  any Partners Assets used by the other Partner are maintained according to 
Best Industry Practice and shall comply with all relevant Consents in relation 
to such Assets; 

17.5.4.  they provide all electric power, lighting, office space, heating, equipment, 
tools, facilities and other support at the Partner's Premises in connection 
with the provision of the HFRA Services or RBFA Services respectively and 
the provision of normal office services reasonably needed by the Partner's 
Staff to perform the Services; and 

17.5.5.  they shall notify the other Partner immediately upon becoming aware of any 
damage caused by the Partner's respective Staff to any property of the other 
Partner, to any of the Partner's Premises or to any property of any other 
recipient of the Services in the course of providing the Services; and 

17.5.6.  return or restore (as the case maybe) the other Partner's Premises or Assets 
at the end of the Term in the same or similar condition as at the 
Commencement Date (fair wear and tear excepted) and are not removed 
from the Partner's Premises unless expressly permitted under the 
Agreement or by the Partners’ Authorised Representative 

17.6.  The Partners shall maintain and repair the Partners Assets, however, where such 
maintenance or repair arises directly from the act, omission, default or negligence of 
the other Partner or its representatives (fair wear and tear excluded) the costs incurred 
by the relevant Partner in maintaining and repairing the same shall be recoverable 
from the other Partner as a debt. 

17.7.  For as long as the Agreement is in force the Partners shall put in place and maintain 
insurance arrangements in respect of their respective Premises and Assets in 
accordance with Clause 40 (Insurance) of the Agreement. 



17.8.  The Partners shall notify the other Partner immediately on becoming aware of any 
damage caused by the Partner, its agents, employees or Sub-Contractors to any 
property of the other Partner, to any of the Partners' Premises or to any property of 
any other recipient of the Services in the course of providing the Services. 

17.9.  Where the Partners agree that changes should be made to the list of Assets and 
Premises at Schedule 3 a revised version shall be produced by the Partners for 
agreement. Once agreement is reached the Partners (acting by their senior 
representative on the Joint Management Board) shall note, under hand, their 
agreement to the revision, and that revision shall stand as the current agreed list of 
Assets and Premises. Until such time as the revised list of Assets and Premises is 
agreed in accordance with this clause, the list of Assets and Premises in force 
immediately prior to the update shall remain in effect. 

18. LICENSING OF DATA 

18.1. Subject to Clauses 18.2 and 18.6, HFRA grants RBFA revocable licences (Software 
Licences) to access and use all relevant data contained on its case management 
system (Tranman Fleet Management System) for the purposes of the effective 
provision of the Services in cooperation and for the avoidance of doubt this includes 
for the purposes of recording technician labour, allocating parts and consumables to 
jobs and reporting on the recorded data. 

18.2.  Subject to Clause 18.3 RBFA agrees during the Term that RBFA and its Staff will use 
the Tranman Fleet Management System or similar software for the sole purpose of 
delivering the RBFA Services and monitoring the HFRA Services and shall not without 
the consent of HFRA grant any third party access to the Tranman Fleet Management 
System. 

18.3.  To the extent that in addition to any data supplied under the Software Licences, HFRA 
either generates or collects data as a result of undertaking the Services (Additional 
Data), the ownership of the Data thereafter being subject to the Software Licences.   

18.4. HFRA shall not revoke the Software Licences until: 

18.4.1 the Agreement has terminated and/or expired; and 

18.4.2 the Partners have complied with all requirements of the Exit Plan; and 

18.4.3 the Partners have concluded all the Services; and 

18.4.4 the Joint Working Arrangements have been wound up. 

18.5. RBFA agrees that it shall take reasonable steps to: 

18.5.1 ensure the integrity of all data in possession or control of the HFRA; and 

18.5.2 prevent corruption, loss or unauthorised publication of the same. 

18.6. HFRA agrees that during the Term that it shall take reasonable steps to: 

18.6.1 ensure the integrity of all RBFA data contained in the Tranman Fleet 
Management System; and 

18.6.2 prevent corruption, loss or unauthorised publication of the same. 



18.7.  It is agreed that RBFA is the Data Controller of Personal Data on the Tranman Fleet 
Management System where that data is recorded in connection with the RBFA fleet.   

18.8 It is agreed that HFRA is the Data Controller of Personal Data on the Tranman Fleet 
Management System where that data is recorded in connection with the HFRA fleet. 

18.9 Where HFRA is inputting Personal Data in connection with the RBFA fleet, it is agreed 
that HFRA is acting as a Data Processor for RBFA in accordance with Clause 31 of 
this Agreement.  

18.10 Where the parties are acting as Data Controllers of their own Personal Data they shall 
comply with Data protection Legislation. The Parties agree to comply with the terms of 
the Data Protection Legislation  

19. STAFF 

19.1.  The Partners shall for the Term provide the Staff for the provision of the Services. 

19.2.  The Partners agree to provide office equipment and all necessary utilities that are 
sufficient for the Partners' Staff to carry out their responsibilities under their 
Employment Contract where such costs shall be properly accounted for in the Budget. 
For the avoidance of doubt such equipment and utilities shall include access to and 
use of the internet and all relevant IT hardware, software, systems, scanners, printers 
telecommunications (including smart phones and networks). 

19.3.  The Partners acknowledge that they do not intend or contemplate the transfer of any 
of their respective staff to the other Partner for the purposes of the TUPE Regulations 
at either the beginning or the end of the Agreement. 

19.4 Each Partner shall remain responsible for any and all members of their own staff in 
respect of the payment of salaries, pensions and any other benefits. 

19.5 Each Partner shall be responsible for any disciplinary and grievance procedure for 
their own staff. 

19.6.  Each Partner shall ensure that there are set up and maintained by it, in relation to their 
own Staff (and in the case of HFRA including the RBFA Supervised Staff), appropriate 
procedures and insurance arrangements covering those matters which relate to their 
respective Premises. The Partners shall ensure that the terms and implementation of 
such arrangements and procedures comply with Applicable Laws and Best Industry 
Practice and that they are published in written form and that copies of them (and any 
revisions  and amendments to them) are forthwith issued to the other Partner. 

19.7.  Each Partner shall be responsible for meeting any claims, losses, damages, awards, 
expenses, costs or settlement made in connection with any redundancy or dismissal 
of their own respective Staff (Dismissal Losses) and each Partner agrees to indemnify 
the other in respect of any Dismissal Losses that may be made against them by the 
others respective Staff except to such extent as such Dismissal Losses have not arisen 
from the acts, omissions or default of the relevant Partner.  

19.8.  Each Partner agrees to indemnify the other Partner for any claims, losses, damages, 
awards, expenses or costs made against them by each Partners respective Staff 
whether in contract, negligence or in breach of statute arising from the actions or 
omissions of the Partner who at the relevant time is supervising or managing the other 
Partner's respective Staff. 



19.9  Each Partner warrants that they have amended the Employment Contract or obtained 
the consent of their relevant members of staff who may be affected by these Joint 
Working Arrangements including but not limited to their relocation or changes to their 
role and responsibilities. 

19.10  All documents, manuals, hardware and software provided for the Staff's use by HFRA 
or RBFA, and any data or documents (including copies) produced, maintained or 
stored on HFRA's or RBFA's computer systems or other electronic equipment 
(including mobile phones), remain the property of HFRA or RBFA, respectively. 

19.11  The Partners agree that it shall be a condition of the Agreement that where it is 
relevant to the Duties and responsibilities of any Staff or potential Staff employed or 
to be engaged in the provision of the Services that such staff shall hold a full UK 
driving licence that is appropriate for the categories of vehicle required to properly 
perform those Duties and responsibilities and that such staff shall be without any 
legal impediment on their ability to use the licence except as may be agreed 
otherwise between the Partners. 

19.12.  For the sake of clarity in respect of the primary obligation on any Partner to pay costs 
or provide resource, where the Partners have agreed that costs will be for the benefit 
of the Joint Working Arrangements they shall be included in the Budget and 
apportioned between the Partners accordingly. 

20. OBLIGATIONS ON THE PARTNERS IN RELATION TO STAFF 

20.1. At all times during the Term, the Partners shall ensure that: 

20.1.1 each member of their Staff is technically competent, experienced and properly 
trained and capable of properly providing and supervising the proper provision 
of the Services for which they are engaged; 

20.1.2 each member of Staff complies with the terms of the Agreement, and the 
Service Specification (in so far as it relates to the part of the Service which 
they provide) including populating the Tranman Fleet Management System 
with required information 

20.1.3  there is an adequate number of their Staff to provide and supervise the 
provision of the Services they are obliged to provide under the Agreement in 
accordance with the Service Specification; 

20.1.4 only those people who are authorised by the Partners (under the 
authorisation procedure to be agreed between the Partners) are involved in 
providing the Services; 

20.1.5 all of the Partners' Staff shall comply with both of the Partner's policies, 
provided they are made available or communicated to the other, including 
those policies that apply to persons who are allowed access to the applicable 
Partner's Premises; 

20.1.6  the Staff use their best endeavours to promote, protect, develop and extend 
the Services; and 

20.1.7  the Staff do not enter into any arrangement on behalf of a Partner which is 
outside the normal course of business or which contains unusual or onerous 
terms, and promptly make such reports to the Joint Management Board on 



any matters concerning the affairs of the relevant Partner and at such times 
as are reasonably required. 

20.2. Each Partner shall ensure that a member of their Staff manages the  provision and 
operation of the Services, the performance of each Partner's obligations under the 
Agreement and the management of their day-to-day relationship with the other 
Partner. 

20.3. Each Partner shall continue to deal with all Management Issues relating to their own 
Staff during the Term, even where such Staff may be supervised by the other 
Partner. Where appropriate, before actioning any Management Issues that arise, the 
Partner will consult with the other Partner in relation to any relevant information. 

20.4. Where a Partner has day-to-day control of the activities of Staff employed by the 
other Partner, they shall retain day-to-day control of that person's activities but as 
soon as reasonably practicable shall refer any Management Issues concerning the 
Staff member to the attention of the other Partner. 

20.5. Each Partner shall use its reasonable endeavours to provide any information, 
documentation, access to its Premises and employees and assistance (including but 
not limited to giving witness evidence) to the other Partner to deal with any 
Management Issues concerning the Staff whether under the internal procedures or 
before any court or tribunal. 

20.6.  Both Partners shall inform the other as soon as reasonably practicable of any other 
significant matter that may arise during the Term relating to the Staff or their 
employment including but not limited to any change in the Employment Contract of the 
Staff under the supervision or management of the other Partner. 

20.7.  Both Partners shall use their reasonable endeavours to procure that the Staff shall 
notify the other Partner if the Staff member identifies any actual or potential conflict of 
interest between the Partners during the Term.  

20.8.  Staff shall continue to be eligible for sick pay, holiday pay and any absence 
entitlements in accordance with the Employment Contract, and shall remain subject to 
the Partners' approval and notification procedures. 

20.9.  The Partner shall notify the other Partner of any dates on which the Staff shall take 
holidays. 

20.10.  The Partners shall each notify the other as soon as reasonably practicable if the Staff 
shall be or are absent from work for any reason. 

20.11.  During the currency of the Agreement each Partner shall provide to the other Partner 
any information the Partners may reasonably require relating to any individual 
employed, assigned or engaged in providing the services under the Agreement 
(subject to the Data Protection Legislation). 

21. TUPE 

21.1. Where any Staff transfer from one Partner to the other by operation of the TUPE 
Regulations during the Term, the Partner who originally employed the Staff (the 
Original Employer) shall indemnify the other Partner (the Receiving Employer) in full 
for and against all claims, costs, expenses or liabilities whatsoever and howsoever 



arising (including without limitation all legal expenses and other professional fees 
(together with any VAT thereon)).  

21.1.1. incurred by the Receiving Employer, and 

21.1.2. which arise in connection with, or relate to the employment or former 
employment of such a person and/or the termination of their contract of 
employment and any act of the Partner whether before or after the Effective 
Date which, by virtue of the TUPE Regulations, is a breach of a legal obligation 
in respect of the Staff. 

21.2 The Partners will fully and accurately disclose all information relating to Staff engaged 
in providing the Services including the total number of Staff whose employment with 
the Partners is liable to be terminated at the expiry of the Agreement (but for operation 
of law) (the Relevant Staff), their age and gender, the terms and conditions of their 
employment (including salary, bonus payments, allowances, pay settlements, 
redundancy entitlement, relevant collective agreements, pension entitlement and 
working arrangements), their job titles and the qualifications required for each position. 

21 .3. The Partners shall comply as soon as reasonably practicable and in any event, within 
twenty-one (21) days of being so requested in   accordance with Clause 21.2. The 
Partners agree that the information provided shall be complete, accurate and up to 
date and each Partner shall notify the other promptly of any changes occurring 
between the date of submission of the information and the end of the Agreement. 

21 .4. Each Partner shall permit the other Partner to use the information for the purposes of 
the TUPE Regulations and for the purposes of tendering the Services, or services 
similar to the Services, including for meeting and communicating with Staff and their 
Trade Unions or other employee representatives and staff associations. 

21.5. Each Partner shall enable and assist the other Partner to communicate with and meet 
Staff and relevant Staff representatives. 

21.6 At the end of the Term (howsoever arising) and for a period of six (6) months after the 
Term the Partners shall co-operate with each other   and with any New Provider to 
ensure an effective handover of all work in progress and a smooth transition of the 
Services. 

21.7 Each Partner shall indemnify the other, and use reasonable endeavours to procure 
that any New Provider engaged by the Partner I shall indemnify the other, in respect 
of any claims, losses, costs, expenses, demands and liabilities arising as a result of a 
material breach by the Partner (or New Provider as appropriate) of the TUPE 
Regulations or this Clause 21. 

21.8 The HFRA shall promptly provide such reports as are reasonably requested (and in 
the form requested) by a Partner, the Joint Management Board or the Joint Delivery 
Team. 

21 .9 The provisions of this Clause 21 shall survive the termination of the Agreement. 

22. REPORTING AND MEETINGS 

22.1.  The HFRA shall provide the Management Reports in the form and at the-intervals 
agreed and directed between the Partners at the Joint Management Board and the 
Joint Delivery Team. 



23. MONITORING 

23.1 The performance of the Services may be monitored by the Joint Delivery Team and 
the Joint Management Board. 

23.2 The Partners shall co-operate, and shall procure that their Sub-Contractors co-
operate, with each other in carrying out the monitoring referred to in this Clause 23 
and in doing so each shall bear their own costs of doing so. 

23.3 The Partners agree that they will manage the Agreement in accordance with the 
provisions of Schedule 5 (Governance) and that they will comply with the obligations 
of Schedule 5 (Governance) as if they were terms in the main body of the Agreement. 

24. CONTINUOUS IMPROVEMENT 

24.1 The Partners shall have an on-going obligation throughout the Term to identify new or 
potential improvements to the Services. As part of this obligation the Joint Delivery 
Team shall identify and report starting from the Effective Date for the duration of the 
Term on: 

24.1.I.  the emergence of new and evolving relevant technologies which could improve 
the Services; 

24.1.2. new or potential improvements to the Services including the quality, 
responsiveness, procedures, benchmarking methods, performance 
mechanisms and customer support services in relation to the Services; 

24.1.3. new or potential improvements to the interfaces or integration of the Services 
with other services provided, which might result in efficiency or productivity 
gains or in reduction of operational risk; and 

24.1.4. Potential process alignment and refinement to deliver Services with greater 
efficiency, where possible also reducing expenditure and/or at greater benefit 
to the Partners’.  

24.2 If the Partners agree any Changes to the Services as a result of a review carried out 
in accordance with this Clause 24.2, any consequent Changes shall be effected by a 
variation to the Agreement in accordance with its terms. 

 25. AUDITS 

25.1. The Partners should consider the use of Internal Auditor as part of the performance 
review process as determined by the Joint Management Board.  The Internal Auditor 
will be provided by one of the Partner Services.  

25.2.  Where the Partners are unable to agree on the identity of the Internal Auditor the 
matter shall be referred to Clause 48 (Dispute Resolution Procedure) for resolution. 

25.3. The Internal Auditor shall be instructed to audit the Services, in accordance with this 
Clause 25 and detailed criteria provided by the Joint Management Board.  

25.4 For any Internal Auditor instructed under any part of this Clause 24, 



25.4.1 the costs of the Internal Auditor appointed shall be borne equally by the 
Partners, and 

25.4.2 the Internal Auditor shall owe the same duty of care to both the Partners, and 

25.4.3 the Partners' liability for the costs of the Internal Auditor will be joint and several. 

25.5.  In addition to any audit carried out under this Clause 25 as instructed by the Joint 
Management Board, either Partner may request an Internal Auditor to audit the 
provision of the Services (the Requesting Partner) 

25.5.1. where the Requesting Partner has reasonable grounds to believe that one 
of the circumstances in Clauses 25.5.1 (a) to 25.5.1 (c) applies 

(a) the other Partner or its employees, subcontractors or agents have failed to 
perform any material obligations under this Agreement leading to a 
significant financial detriment to the Requesting Partner; 

or 

(b) there have been no less than three (3) material irregularities within a period 
of six (6) months arising In connection with the proper recording an reporting 
of accounting information including but not limited to the income and 
expenditure, assets and liabilities and invoice production and 
reconciliations; or 

(c) there is a fraudulent transaction or activity or fraudulent misrepresentation, 
or 

25.5.2.  for the any of the purposes set out in Clauses 25.5.2(a) to 25.5.2(g) namely: 

(a) to verify the accuracy of Charges (and proposed or actual variations to them 
in accordance with the Agreement); 

(b) to review the integrity, confidentiality and security of the Partner's data; 

(c) to review a Partner's compliance with the Information Laws, and Information 
Sharing Protocol agreed between the Partners and any other legislation 
applicable to the Services; 

(d) to review any Records created during the provision of the Services; 

(e) to review any books of account kept by a Partner in connection with the 
provision of the Services; 

 to carry out the audit and certification of a Partner's accounts; 

(g)  to verify the accuracy and completeness of any management information 
delivered or required by the Agreement. 

25.6.  Where an Internal Auditor has been appointed in accordance with this Clause 25 the 
Internal Auditor shall have the right to access any Partner's Premises, Staff and 
relevant records as may be reasonably required in order to comply with the terms of 
the audit that it has been instructed to undertake.  



25.7.  Where an Internal Auditor has been appointed in accordance with this Clause 25, 
subject to the Partner's obligations of confidentiality, each Partner shall provide the 
other Partner (and its auditors and other advisers) with all necessary reasonable co-
operation, access and assistance in relation to each audit. 

25.8.  Where an Internal Auditor is appointed at the request of the Requesting Partner under 
Clause 25.5 the Requesting Partner shall provide at least fifteen (15) Working Days' 
notice of its intention to conduct an audit unless such audit is conducted in respect of 
a suspected fraud or irregularity, in which event no notice shall be required. 

25.9.  Where an audit concluded under this Clause 25 identifies that action is required to 
rectify any errors, misrepresentations or fraud the Partners shall cooperate with each 
other to implement any required action and any costs incurred by the Partners as a 
result shall be borne equally by the Partners. 

25.10. If an audit concluded under this Clause 25 identifies that: 

25.10.1. either Partner has failed to perform its obligations under the Agreement, the 
provisions of Clause 43 (Remediation Plan Process) shall apply. If the audit 
demonstrates that either Partner is failing to comply with any of its 
obligations under the Agreement then, without prejudice to the other rights 
and remedies of the other Partner, the Partner in default shall take the 
necessary steps to comply with its obligations; 

25.10.2.  either Partner has overpaid any balancing sums due on any Quarterly 
Reconciliation Statement, the amount overpaid shall be reimbursed 
within fourteen (14) days of the date of receipt of a notice to do so; and 

25.10.3.  either Partner has underpaid any balancing sums due in any Quarterly 
Reconciliation Statement, the amount of the under-payment shall be paid 
within fourteen (14) days from the date of receipt of an invoice for such 
amount. 

26. AUDIT IMPOSED BY A REGULATORY BODY 

26.1.  Where an audit is imposed on a Partner by a regulatory body the provisions of this 
Clause 26 shall apply. 

26.2.  Each Partner shall use its reasonable endeavours to ensure that the conduct of each 
audit does not unreasonably disrupt the other Partner or delay the provision of the 
Services. 

26.3.  Subject to a Partner's obligations of confidentiality, the Partner being audited shall on 
demand provide the other Partner and any relevant regulatory body (and/or their 
agents or representatives) with all reasonable co-operation and assistance in relation 
to each audit, including: 

26.3.1 all information requested by the Partner within the permitted scope of the audit; 

26.3.2 reasonable access to any Premises controlled by the Partner being audited and 
to any equipment used (whether exclusively or non-exclusively) in the 
performance of the Services; and 

26.3.3. access to the Partner's Staff. 



26.4.  The Partner shall provide as much notice as is reasonably practicable of any audit to 
be undertaken under this Clause 26. 

26.5. The Partners agree that they shall bear their own respective costs  and expenses 
incurred in respect of compliance with their obligations under this Clause. 

26.6.  Where an audit concluded under this Clause 26 identifies that action is required to 
rectify any errors, misrepresentations or fraud the Partners shall cooperate with each 
other to implement any required action and any costs incurred by the Partners as a 
result shall be borne equally by the Partners. 

27. EQUALITY AND DIVERSITY 

27.1.  In the performance of the Services, the Partners shall not (and shall procure that any 
Sub-Contractor shall not) unlawfully discriminate within the meaning and scope of any 
Applicable Law relating to discrimination (whether in race, gender, religion, belief, 
disability, sexual orientation, age, human rights or otherwise) in employment. 

27.2.  The Partners shall take all reasonable steps to secure the observance of Clause 27.1 
by their Staff employed in the execution of the Agreement and provision of the 
Services. In doing so: 

27.2.1. the Partners shall each have an Equalities Policy that is in line with all current 
legislative requirements and is in line with Best Industry Practice and consistent 
with the Partners' shared values; and 

27.2.2. each Partner's Equalities Policy shall not be materially  difference to the 
Equalities Policy of the other Partner; and 

27.2.3. the Partners shall provide such information as the other Partner may 
reasonably require for the purpose of assessing the continued compliance with 
this Clause 27 (Equality and Diversity). 

27.3.  The Partners shall each have a Diversity Policy that complies with all legal 
requirements and promotes an inclusive society, opposing all forms of intolerance and 
prejudicial discrimination, whether intentional, institutional or unintentional. Each 
Partner's Diversity Policy shall not be materially different to the Diversity Policy of the 
other Partner. The Partners and their Staff shall comply with the Diversity Policy 

28.    HEALTH AND SAFETY  

28.1.  The Partners shall, at all times, be responsible for and take all such precautions as 
are necessary to protect the health and safety of the Staff, employees, volunteers, 
service users, and any other persons involved in, or receiving goods or services under 
the Agreement. 

28.2. The Partners shall at all times comply with the requirements of the Health and Safety 
at Work Act 1974 and any other acts, orders, regulations and codes of practice 
pertaining to the health and safety of the Staff, employees and others who may be 
affected by the Partners' acts or omissions in providing or supervising the provision 
of the Services under the Agreement whether at their Premises or at such other 
locations and shall require that any Sub-Contractors likewise comply. 



28.3.  Each Partner shall ensure that its health and safety policy statement (as required by 
the Health and Safety at Work Act 1974) is made available to the other Partner on 
request. 

28.4. While on the other Partner's Premises, the Partners agree that they shall comply and 
shall procure that any of their Staff, or any Sub-Contractor appointed by them, 
complies with any health and safety measures implemented by the other Partner in 
respect of Staff and other persons working on the respective Premises. 

28.5.  Each Partner agrees that it shall promptly notify the other Partner of any health and 
safety hazards, which may exist or arise at their Premises, or such other locations of 
which it may have knowledge, in connection with the performance of the Agreement. 

28.6.  Each Partner agrees that it shall take full responsibility for the adequacy and safety 
of all operations and methods adopted in the performance of the Service and the acts 
of its own Staff, save where the Staff are Supervised Staff. Each Partner shall notify 
the other in writing if any method or practice set out in the Service Specification shall 
be or shall become an unsafe method of practice. 

28.7.  Where Staff are Supervised Staff the Partner supervising such Staff shall be 
responsible for the adequacy and safety of all operations and methods adopted in the 
performance of the Services. 

28.8.  Each Partner shall notify the other Partner immediately in the event of any incident 
occurring in the performance of the Agreement in connection with the Supervised Staff 
whilst under its supervision where that incident causes any personal injury or damage 
to property that could give rise to personal injury. 

28.9.  The Partners reserve the right to suspend or refuse the provision of the Services in 
whole or in part (to the extent reasonable) without paying compensation if and 
whenever one (1) of the Partners is, in the reasonable opinion of the other Partner, 
in contravention of the Health and Safety at Work Act 1974 and provision within this 
Clause   

28.10  Services shall not resume without the written agreement of both Partners. 

29. EXCLUSION OF LIABILITIES 

29.1. Notwithstanding any other provision of the Agreement no Partner limits or excludes its 
liability for: 

 29.1.1. death or personal injury caused by its negligence; 

 29.1.2. fraud or fraudulent misrepresentation; 

 29.1.3. breach of any obligation as to title implied by statute; 

 29.1.4 breach of Clause 31 (Data Protection); or 

 29.1.5.  any other act or omission, liability for which may not be limited under any 
Applicable Law. 

29.2.  Subject to Clause 29.1 and any other terms of the Agreement expressly setting out 
the Partners' liabilities no Partner shall be liable to or indemnify the other Partner, 



whether in contract, tort (including  negligence), breach of statutory duty, or 
otherwise, for any; 

 29.2.1. loss of surplus or expected surplus; 

 29.2.2. loss of revenue or anticipated revenues; 

 29.2.3. loss of savings or anticipated savings; 

 29.2.4. loss of any opportunity; 

29.2.5  loss from employment claims including but not limited to dismissals, grievance 
and disciplinary issues; 

29.2.6  respective liabilities of the Partners to any third parties for the exercise of their 
respective functions or obligations; 

and any other loss from any indirect, special or consequential losses arising under or 
in connection with the Agreement (including any losses that may result from a breach 
of the Agreement by the Partners, their employees, agents or Sub-Contractors). 

29.3.  In the Agreement the expression "liabilities" shall be deemed to include all costs, 
claims, liabilities, expenses and demands made against or suffered or incurred by the 
relevant Partner. 

29.4. This Clause 29 shall survive termination and expiry of the Agreement. 

29.5.  Nothing in this Clause 29 (Exclusion of Liabilities) shall act to reduce or affect     either 
Partner's general duty to mitigate its loss. 

30. MUTUAL INDEMNITIES 

30.1.  Subject to the provisions of the Agreement, and specifically the provisions of Clause 
29 (Exclusion of Liabilities), for so long as a Partner has complied with its obligations 
under the Agreement, each Partner shall indemnify, and keep indemnified, the other 
against all direct losses, damages, costs, expenses, liabilities, claims or proceedings 
in respect of claims by third parties against the other including but not limited to: 

30.1.1. personal injury to or death or any person; 

30.1.2. any injury or damage whatsoever to any property, real or personal; and 

30.1.3. any wilful default or fraud of any employees,  

arising from any act or omission of a Partner (the Indemnifying Partner) in the 
performance of the Agreement, amounting to a breach of an obligation in the 
Agreement, negligent, default or breach of statutory duty (the Partner's Losses). 

30.2.  The Indemnifying Partner will not be liable to indemnify the other for the Partner's 
Losses as set out in Clause 30.1 above to the extent that the Partner's Losses are due 
to any negligence, default or breach of statutory duty on the part of the other Partner 
or their Staff acting in the course of their employment or any Partner's losses that have 
been previously raised. 

30.3.  Subject to Clause 30.1 of the Agreement and any other payments agreed pursuant to 
the Services, each Partner agrees that its total aggregate liability to the other Partners 



in respect of all other claims, losses or damages, whether arising from tort (including 
negligence), breach of contract, breach of statute or otherwise under or in connection 
with the Agreement, whether or not an insured risk, shall not in any single year of the 
Agreement exceed a sum that is the total annual efficiency saving arising as a result 
of the Joint Working Arrangements and which has been calculated as two hundred 
and fifty one thousand eight hundred and seventy nine pounds (£251,879). 

30.4 Each Partner agrees that it shall at all times take all reasonable steps to minimise and 
mitigate any loss or damage for which the relevant Partner is entitled to bring a claim 
against the other Partner pursuant to the Agreement. 

30.5.  Each Partner shall use reasonable endeavours to inform the other promptly of any 
circumstances reasonably thought likely to give rise to any claim or proceedings which 
may be subject to an indemnity under the Agreement and any material developments. 
The Partners’ shall co-operate in the defence of any such claim or proceedings. No 
settlement or admission properly made by any Partners in dealing with a complaint or 
in connection with any professional or disciplinary proceedings shall vitiate its right to 
be indemnified by the other under the Agreement. 

30.6.  Nothing in the Agreement is intended to prejudice or exclude the rights, actions or 
remedies that may be available to any Partner that it can avail itself of in law or under 
any other agreement unless expressly stated otherwise. 

30.7. This Clause 30 shall survive termination and expiry of the Agreement. 

 

 

31. DATA PROTECTION31.1. Where HFRA is acting as a Data Processor for RBFA in 
accordance with clause 18.9 of this Agreement, the only processing that HFRA is 
authorised in respect of RBFA Personal Data is listed in Schedule 7 and may 
not be determined by HFRA. 

31.2 HFRA shall notify RBFA immediately if it considers that any of the instructions received 
infringe the Data Protection Legislation. 

31.3 HFRA shall provide all reasonable assistance to RBFA in the preparation of any Data 
Protection Impact Assessment prior to commencing any processing.  

31.4 HFRA shall, in relation to any Personal Data processed in connection with its 
obligations under this Agreement: 

(a) process that Personal Data only in accordance with Schedule 7, processing 
may not be determined by HFRA unless it is required to do so by law.  If it is 
so required HFRA shall promptly notify RBFA before processing the Personal 
Data unless such notification is prohibited by Law; 

(b)  ensure that it has in place Protective Measures, which have been reviewed and 
approved by RBFA as appropriate to protect against a Data Loss Event having 
taken account of the: 

(i) nature of the data to be protected; 

(ii) harm that might result from a Data Loss Event; 



(iii) state of technological development; and 

(iv) cost of implementing any measures; 

(c) ensure that: 

i) HFRA’s Staff do not process Personal Data except in accordance with 
this Agreement (and in particular Schedule 7); 

ii)  it takes all reasonable steps to ensure the reliability and integrity of any 
HFRA Staff who have access to the Personal Data and ensure that 
they: 

(A) are aware of and comply with RBFA’s duties under this clause; 

(B) are subject to appropriate confidentiality undertakings with 
RBFA or any Sub-processor; 

(C) are informed of the confidential nature of the Personal Data and 
do not publish, disclose or divulge any of the Personal Data to 
any third Party unless directed in writing to do so by RBFA or as 
otherwise permitted by this Agreement; and 

(D) have undergone adequate training in the use, care, protection 
and handling of Personal Data; and 

(d) not transfer Personal Data outside of the EEA/EU (as applicable)  

(e) at the written direction of RBFA, delete or return Personal Data (and any copies 
of it) to RBFA on termination of the Agreement unless HFRA is required by Law 
to retain the Personal Data. 

31.5 Subject to clause 31.6, HFRA shall notify RBFA immediately if it: 

(a)  receives a Data Subject Access Request (or purported Data Subject Access 
Request); 

(b) receives a request to rectify, block or erase any Personal Data; 

(c)  receives any other request, complaint or communication relating to either 
Party's obligations under the Data Protection Legislation; 

(d)  receives any communication from the Information Commissioner or any other 
regulatory authority in connection with Personal Data processed under this 
Agreement; 

(e)  receives a request from any third Party for disclosure of Personal Data where 
compliance with such request is required or purported to be required by Law; 
or 

(f)  becomes aware of a Data Loss Event. 

31.6 Taking into account the nature of the processing, HFRA shall provide RBFA with full 
assistance in relation to either Party's obligations under Data Protection Legislation 
and any complaint, communication or request made under clause 31.5 (and insofar as 
possible within the timescales reasonably required by RBFA)  



31.7  HFRA shall maintain complete and accurate records and information to demonstrate 
its compliance with this clause. This requirement does not apply where HFRA employs 
fewer than 250 staff, unless: 

(a) RBFA determines that the processing is not occasional; 

(b)  RBFA determines the processing includes special categories of data as 
referred to in Article 9(1) of the GDPR or Personal Data relating to criminal 
convictions and offences referred to in Article 10 of the GDPR; and 

(c)  RBFA determines that the processing is likely to result in a risk to the rights 
and freedoms of Data Subjects. 

31.8  HFRA shall allow for audits of its Data Processing activity by RBFA or RBFA’s 
designated auditor. 

31.9  HFRA shall designate a data protection officer if required by the Data Protection 
Legislation. 

31.10  Before allowing any Sub-processor to process any Personal Data related to this 
Agreement, HFRA must: 

(a) notify RBFA in writing of the intended Sub-processor and processing; 

(b)  obtain the written consent of RBFA; 

(c)  enter into a written agreement with the Sub-processor which give effect to the 
terms set out in this clause 31 such that they apply to the Sub-processor; and 

(d)  provide RBFA with such information regarding the Sub-processor as RBFA 
may reasonably require. 

31.11  HFRA shall remain fully liable for all acts or omissions of any Sub-processor. 

31.12  RBFA may, at any time on not less than 30 Working Days’ notice, revise this clause 
by replacing it with any applicable controller to processor standard clauses or similar 
terms forming part of an applicable certification scheme (which shall apply when 
incorporated by attachment to this Agreement). 

31.13 The parties agree to take account of any guidance issued by the Information 
Commissioner’s Office.  RBFA may on not less than 30 Working Days’ notice to HFRA 
amend this Agreement to ensure that it complies with any guidance issued by the 
Information Commissioner’s Office. 

31 .5. This Clause 31 shall survive termination and expiry of the Agreement. 

32. RECORDS AND INSPECTION 

32.1.  Each Partner shall maintain current and accurate Records of all work carried out in the 
provision of the Services undertaken at its Premises or the Fleet Maintenance Centre 
in accordance with Clause 32.2 and each Partner shall ensure that these Records 
shall be available for inspection by an Authorised Representative of the other Partner 
at all reasonable times. 

32.2 The Partners’ shall at all times throughout the Term and for a period of six (6) years 
thereafter maintain full, accurate and auditable electronic and/or hard copies of the 



Records of all matters relating to the Services including (without limitation) records of 
Staff engaged by the Partners, expenditure, income, overheads, minutes of meetings 
of the Joint Management Board. 

32.3.  The Partners shall maintain security safeguards against the destruction or loss or 
unauthorised use or alteration of Records irrespective of the storage media which are 
under the Partner's control as part of the Services for the duration of the period that 
the Partner is required to maintain such Records pursuant to Clause 32.2. Such 
safeguards shall include an obligation on the Partners to ensure that access to 
Records is only obtained by such Partner's Staff as may be specifically designated by 
the Authorised Representatives.  

32.4. If any Records are: 

32.4.1 accidentally or wilfully destroyed, otherwise than by the Partner or on the 
authorisation of the Partner, or; 

32.4.2 altered without authorisation,  

the Partner whose Records are the subject of this Clause 32 shall immediately notify 
the other Partner in writing accordingly. 

32.5.  In the event that the Partner does not put in hand a method for reinstatement or 
replacement of such Records within seven (7) days of notifying the other Partner of 
the loss then without prejudice to the other Partner's rights at law, the relevant Partner 
shall reimburse the other Partner's reasonable costs in restoring such Records. 

32.6. Immediately upon expiry or termination of the Agreement for any reason whatsoever 
the Partners shall at the sole option of the other Partner either in respect of the rightful 
owner return all Records in an agreed form, timescale and location or destroy all 
copies thereof. 

33. RIGHTS OF ACCESS AND INSPECTION 

33.1.  Each Partner shall allow officers of the other Partner to have reasonable access to its 
Premises, Records and Staff to enable the other Partner to meet its statutory duties 
and in the event that the Partner has any concerns regarding the compliance with the 
Agreement and any relevant statutory provisions. 

33.2.  Any information made available to either Partner or its officers under this Clause 33 
shall be treated as Confidential Information. 

34. CONFIDENTIALITY AND INFORMATION SHARING 

34.1.  The Partners agree to provide or make available to each other sufficient information 
concerning their own operations and actions and concerning staff and service user 
information to enable efficient operation of the Services or as required to 
undertake risk assessments, but subject to Data Protection Legislation. The Partners agree to 
abide by the terms of any information sharing protocol which may be agreed between them. 

34.2. Each Partner: 

34.2.1. shall treat all Confidential Information belonging to the other party as 
confidential and safeguard it accordingly; and 



34.2.2. shall not disclose any Confidential Information belonging to the other party to 
any other person without the prior written consent of the other Party, except to 
such persons and to such extent as may be necessary for the performance of 
the Agreement or except where disclosure is otherwise expressly permitted by 
the provisions of the Agreement or required by Law, including but not limited to 
the Information Laws. 

34.3.  Insofar as information provided is Confidential Information, the Partners shall, subject 
to Clause 34.8, keep confidential all such information received by it for the purposes 
of providing the Services and shall use all reasonable endeavours to prevent any 
disclosure to any person of any matters relating hereto. 

 Insofar as information provided is Commercially Sensitive Information, the Partners 
shall, subject to Clause 34.8, keep confidential all such information received by it for 
the purposes of providing the Services and shall use all reasonable endeavours to 
prevent any disclosure to any person of any matters relating hereto.  

34.5.  The Partners shall take all necessary precautions to ensure that, subject to Clause 
34.8, all Confidential Information obtained from the disclosing Partner under or in 
connection with the Agreement: 

34.5.1.is given only to such of its officers, members or Staff and professional advisors 
or consultants directly engaged in connection with the Agreement as is strictly 
necessary for the performance of the Services and only to the extent necessary 
for the performance of the Agreement; 

34.5.2.is treated as confidential and not disclosed (without prior approval) or used by 
any officers, members or Staff or such professional advisors or consultants 
otherwise than for the purposes of the Agreement; but nothing in this Clause 
34.5 shall prevent the Partners from disclosing any Confidential Information for 
the purpose of the examination, audit and certification of their accounts. 

34.6.  Where it is considered reasonably necessary in the opinion of the Partners, the 
Partners shall ensure that its officers, members or Staff or such professional advisors 
or consultants sign a confidentiality undertaking before commencing work in 
connection with the Agreement. The Partners shall ensure that Staff or its professional 
advisors or consultants are aware of the Confidentiality obligations under the 
Agreement. 

34.7.  Nothing in this Clause shall prevent either Partner from using any techniques, ideas or 
know-how gained during the performance of the Agreement in the course of its normal 
business, to the extent that this  does not result in a disclosure of Confidential 
Information or an infringement of Intellectual Property Rights. 

34.8.  The provisions of Clauses 34.1 to 34.6 shall not apply to any Confidential Information 
received by one Partner from the other: 

34.8.1  where a Partner can demonstrate that such information is already generally 
available and in the public domain at the time of disclosure otherwise than as 
a result of a breach of Clauses 34.1 to 34.6 above; 

34.8.2 which is already lawfully in the possession of the receiving Partner, without 
restriction to its disclosure, prior to its disclosure by the disclosing Partner; 



34.8.3. which is received from a third party who lawfully acquired it and who is under 
no obligation restricting its disclosure; 

34.8.4 which the Partners to the Agreement have agreed contains none of the classes 
of information set out in Clauses 34.3 and 34.4 above; 

34.8.5 in respect of which the Partners have given their prior written consent to 
disclosure. 

34.8.6  is independently developed without access to the Confidential Information; or 

34.8.7. which must be disclosed pursuant to a statutory, legal or parliamentary 
obligation placed upon the party making the disclosure, including but not limited 
to any requirements for disclosure under the FOIA, the Code of Practice on 
Access to Government Information (2nd Edition), or the EIR. 

34.9. In the event that either Partner fails to comply with this Clause, the other Partner 
reserves the right to terminate the Agreement by notice in writing with immediate effect. 

34.10. An information sharing protocol may be agreed between the Partners in relation to the 
Agreement and they may disclose all information reasonably required by: 

34.10.1.  persons exercising a statutory function in relation to any Partner including 
their external auditors, relevant Government Departments and the Partners' 
respective statutory Monitoring Officers/Responsible Finance Officers; 

34.10.2.  other persons or bodies with an authorised monitoring or scrutiny function, 
including a Partner's Scrutiny Committee, having regard to the parties 
obligations of confidentiality, and such information sharing protocols as may 
have been agreed between the Partners from time to time. 

34.11.  Except: 

34.11.1.  where disclosure is required or permitted by law (whether under the 
Information Laws or otherwise); or 

34.11.2. where the Partner has obtained the prior written consent of the Partner to 
whom the Confidential Information belongs; or 

34.11.3.  unless permitted by any agreed information sharing protocol,  

 each Partner agrees at all times for the Term, to keep confidential all 
documents, information or papers which it receives or otherwise acquires in 
connection with the Agreement or the affairs of any other Partner and which 
are marked "Confidential" or reasonably ought to be treated as confidential 
including without limitation any Commercially Sensitive Information. 

34.12.  This Clause 34 shall survive termination and expiry of the Agreement. 

35. FREEDOM OF INFORMATION 

35.1 Each Partner acknowledges that it is subject to the requirements of the FOIA and the 
EIR and shall assist and co-operate with the other Partner (at its own expense) to 
enable the other Partner to comply with these information disclosure requirements. 



35.2 The Partners shall use reasonable endeavours to procure that any Sub-Contractors 
appointed after agreement by the Joint Delivery Team in accordance with Clause 16 
(Subcontracting and Assignment) by one of the Partnership connection with the 
services shall: 

35.2.1  transfer the Request for Information to the Partners as soon as practicable 
after receipt and in any event within two (2) working days of receiving a request 
for information; 

35.2.2 provide the Partners with a copy of all information relevant to the Request for 
Information in its possession or power in the form that each Partner requires 
within five (5) Working Days (or such other period as the Partner may specify); 

35.2.3 provide all necessary assistance as reasonably requested by the relevant 
Partner to enable the Partner to respond to a Request for Information within 
the time for compliance set out in section 10 of the FOIA or regulation 5 of the 
EIR; and 

35.2.4 not disclose any information to a requestor of such Request for Information 
until or unless authorised in writing to do so by the relevant Partner. 

35.3.  Upon receipt of an FOIA request each Partner shall consult with the other Partner 
where the information requested is information that relates to the performance of the 
Services. 

35.4. Each Partner shall ensure that all information produced in the course of the agreement 
or relating to the agreement is retained for disclosure and shall permit the other 
Partner to inspect such records as requested from time to time. 

35.5. Each Partner acknowledges that: 

35.5.1 in responding to requests received by a Partner under the FOIA or the EIR, the 
Partner in question will be entitled to provide information relating to the 
Agreement; and 

35.5.2 any lists or Schedules provided by it outlining Confidential Information are of 
indicative value only and that the other Partner may nevertheless be obliged to 
disclose such Confidential Information. 

35.6   This Clause 35 shall survive termination and expiry of the Agreement. 

36. INTELLECTUAL PROPERTY 

36.1.  All IPR in any material created or procured by any of the Partners for the purposes of 
this Agreement or in relation to the provision of the Services (the Relevant Partner) 
shall vest in that Relevant Partner. 

36.2.  Where it is not possible to separate one Partner's IPR from another, the Partners shall 
negotiate an agreement in good faith in order to determine ownership of the Intellectual 
Property Rights. Where the Partners are unable to determine ownership to one or other 
Partner, the IPR shall be owned jointly by both Partners. 

36.3. Where IPR vests in one Partner under Clause 36.1 or 36.2, or vests jointly in both 
Partners under Clause 36.2, the Partner in whom the IPR vests grants to the other 



Partner a perpetual, irrevocable royalty free licence in the IPR for its use in connection 
with its function as a fire and rescue service. 

36.4.  Each Partner warrants to the other Partners that the Intellectual Property created by it 
for the purposes of the Agreement or in relation to the provision of the Services will not 
infringe any third party's Intellectual Property rights. 

36.5. Each Partner (the Indemnifying Body) shall indemnify the other Partners against any 
expense, liability, loss or costs arising out of any dispute or proceedings brought by a 
third party alleging infringement of its Intellectual Property Rights as a result of the 
Partner's use of the Intellectual Property Rights created or licensed by the Indemnifying 
Body for the purposes of the Agreement or in relation to the provision of the Services. 

36.6.  Subject to the provisions of this Agreement the Partners shall ensure that any 
information held on behalf of the other Partners is returned to the respective Partner 
on the conclusion or termination of this agreement. 

36.7.  This Clause 36 (Intellectual Property) shall survive termination and expiry of this 
Agreement. 

36.8.  The Partners shall hold an up to date record of IPR arising under this Clause 36. 

37. WARRANTIES AND REPRESENTATIONS 

37.1.  Each Partner warrants, represents and undertakes that at the date of this Agreement: 

 37.1.1 it has full capacity and authority to enter into and to perform the Agreement; 

37.1.2. the Agreement is executed by a duly authorised signatory of that Partner; 

37.1.3. it is properly constituted under the laws of England and Wales and has the 
power to own its assets and to carry on its business and statutory functions as 
it is now being conducted; 

37.1.4. there are no actions, suits or proceedings or regulatory investigations pending 
or, to that Partner's knowledge,  threatened against or affecting that Partner 
before any court or administrative body or arbitration tribunal that might affect 
the ability of that Partner to meet and carry out its obligations under the 
Agreement; 

37.1.5. once duly executed and completed, the Agreement will constitute its legal, valid 
and binding obligations; and 

37.1 .6 neither the Partner nor any of its Staff: 

(a) to the best of its knowledge has been or is the subject of any 
investigation, enquiry or enforcement proceedings by any 
governmental,  administrative or regulatory body regarding any 
offence or any alleged offence under any applicable law, statute, 
regulations and codes relating to anti-bribery and anti-corruption 
legislation, including the Bribery Act 2010; and 

(b) is not the subject of any other obligation, compliance with which will or 
is likely to have a material adverse effect on the ability of the Partner 
to perform its obligations under the Agreement; 



37.2.  Each Partner warrants, represents and undertakes that during the Term of the 
Agreement: 

37.2.1. it will use all reasonable endeavours to ensure that the other Partner shall 
acquire title to any assets sold or transferred to it (and/or its nominee) in the 
course of the provision of the Services or pursuant to the operation of the 
Exit Plan (as the case may be) with full title guarantee and free from all 
encumbrances; 

37.2.2. it shall discharge its obligations hereunder with all due skill, care and 
diligence; 

37.2.3. it will perform and procure the performance of its obligations under the 
Agreement in compliance with all Applicable Laws and the Service 
Specification; 

37.2.4. it has and will continue to hold, all Consents and regulatory approvals 
necessary to provide the HRFA Services or the RBFA Services as 
appropriate; 

37.2.5. it shall discharge its obligations under the Agreement using Staff of the 
required level of skill, experience and qualifications for the performance of 
the Service for which they are employed and with all due skill, care and 
diligence including in accordance with Best Industry Practice, and the 
Partners rely upon such warranties and representations as are given by the 
other under this Clause. 

37.3. The Partners undertake, warrant and represent to each other that full particulars of 
the terms of employment of all the Staff (including all remuneration, incentives, 
bonuses, expenses and other payments and benefits whatsoever payable for the 
Staff) have been disclosed to the other. 

37.4. The Partners agree that the warranties set out in this Clause 37 are in lieu of and 
exclude all other terms, conditions or warranties implied by statute, law or otherwise 
as to the merchantability, satisfactory quality of fitness for any particular purpose of 
the Services to the fullest extent permitted by law. 

38. COMPLIANCE WITH APPLICABLE LAWS 

38.1.  The Partners shall at all times carry out and provide the Services in  compliance with 
all Applicable Laws. The Partners shall maintain such records as are necessary 
pursuant to such Applicable Laws and shall promptly on request make them available 
for inspection by any relevant authority that is entitled to inspect them and by the 
Partners or their Authorised Representative. 

38.2.  The Partners shall, at Joint Delivery Team, consult with each other on  the manner, 
form and timing of changes required to meet any changes in Applicable Laws where 
they would impact the Services. The Partners shall not implement any change, 
without consultation and agreement by the Partners at Joint Management Board. 

38.3.  All Changes agreed by the Partners shall be effected by a written variation of the 
Agreement. 



39. FORCE MAJEURE 

39.1.  Subject to the remaining provisions of this Clause 39, neither Partner to the 
Agreement shall be liable to the other for any delay or non-performance of its 
obligations under the Agreement to the extent that such non-performance is due to a 
Force Majeure Event. 

39.2. In the event that either Partner is delayed or prevented from performing its obligations 
under the Agreement by a Force Majeure Event, such Partner shall: 

39.2.1. give notice in writing of such delay or prevention to the other Partner as soon 
as reasonably practicable, stating the commencement date and extent of such 
delay or prevention, the cause thereof and its estimated duration; 

39.2.2. use all reasonable endeavours to mitigate the effects of such delay or 
prevention on the performance of its obligations under the Agreement; and 

39.2.3. resume performance of its obligations as soon as reasonably possible after the 
removal of the cause of the delay or prevention.  

39.3. A Partner cannot claim relief if the Force Majeure Event is: 

39.3.1. attributable to that Partner's wilful act, neglect or failure to take reasonable 
precautions against the relevant Force Majeure Event; or 

39.3.2. it should have been reasonably foreseeable at the time and the Partner should, 
acting reasonably, have made appropriate provision to avoid or mitigate the 
same. 

39.4.  As soon as practicable following the affected Partner's notification, the Partners 
shall consult with each other in good faith and use all  reasonable endeavours to agree 
appropriate terms to mitigate the effects of the Force Majeure Event and to facilitate 
the continued performance of the Agreement. 

39.5.  Where a Partner has been delayed or prevented from performing its obligations under 
the Agreement due to a Force Majeure Event for a continuous period of twelve (12) 
months, or for twelve (12) months in any eighteen (18) month period, either Partner 
may terminate the Agreement. No compensation shall be paid by either Partner to the 
other as a result of the termination. 

39.6.  The affected Partner shall notify the other Partner as soon as practicable after the 
Force Majeure Event ceases or no longer causes the affected Partner to be unable to 
comply with its obligations under the Agreement. Following such notification, the 
Agreement shall continue to be performed on the terms existing immediately prior to 
the occurrence of the Force Majeure Event unless agreed otherwise by the Partners 
in writing as a variation to the Agreement. 

39.7.  Nothing in this Agreement shall prevent the non affected Partner from sourcing 

services similar to the HFRA Services or the RBFA Services, as appropriate, from a 
third party, where the affected Partner is delayed or prevented from providing the 
services by a Force Majeure Event. 



40. INSURANCE 

40.1.  The Partners shall maintain in force such insurance arrangements with a reputable 
Insurance company, alternatively on an appropriate self-insured basis as are 
adequate to cover potential liabilities under  the Agreement including but without 
prejudice to the generality of the foregoing: 

40.1.1.  public liability insurance arrangements for a sum of no less than ten million 
pounds (£10,000,000) against any one (1) claim or series of claims arising 
from any one (1) cause in a single calendar year; and 

40.1 .2.  employer's liability insurance arrangements for a sum no less than ten million 
pounds (£10,000,000) for claims arising from against any one (1) claim or 
series of claims arising from any one (1) cause in a single calendar year. 

40.1.3.   statutory road risks insurance allowing a Partner's Staff to drive vehicles 
belonging to the other Partner, such insurance to be on a comprehensive 
basis. 

40.2.  Each Partner shall provide to the other Partner upon request a copy of each insurance 
policy or details of the relevant arrangements. On the renewal of each policy or 
relevant arrangements, the Partners shall promptly on request supply a copy of the 
relevant certificates of insurance and receipts of the premium paid alternatively 
documentary  evidence of the relevant arrangements to each other as evidence that 
such policies or arrangements remain in force. 

41. BUSINESS CONTINUITY AND THE MANAGEMENT OF RISKS 

41.1.  The Partners agree to the joint assessment and management of risk (including conflict 
of interests), and ensuring business continuity of the Services. 

41.2.  Each Partner accepts that the other Partner has to meet its obligations under the Civil 
Contingencies Act 2004 and other Duties. Under the Agreement each Partner agrees 
to assist the other in meeting its obligation under this legislation and each Partner 
shall provide mutual aid to the other Partner to meet their respective Duties  in the 
event of a major incident, including the mobilisation of resources where necessary. 

41.3.  The Partners shall ensure that a Business Continuity Plan is in place throughout the 
Term in relation to the carrying out of each Partner's functions in an Emergency or the 
disruption to the Joint Working Arrangements and each Partner shall each identify a 
lead officer to take responsibility for emergency planning and business continuity. 

41.4. The Partners acknowledge and accept that their obligations under this Clause 41 shall 
include but are not limited to, undertaking regular risk assessments and business 
impact analysis in relation to the Agreement, not less than once (1) every twelve (12) 
months; 

41.5.  Each Partner shall notify the other in advance of any Business Continuity Plan test 
and the Partners reserve the right to attend any such test. 

41.6.  Each Partner shall have the right to carry out an open audit of the Business Continuity 
Plan of the other. Each Partner agrees to give the  other at least twenty-four (24) 
hours notice of any such audit. Each Partner warrants that the other shall have 
unfettered access to and the ability to reproduce and retain any pertinent 



documentation  deemed appropriate by it during any such audit, (subject to Clause 
31 (Data Protection) and Clause 34 (Confidentiality and Information Sharing). 

42. TERMINATION FOR BREACH OF THE AGREEMENT 

42.1. If either Partner (the Defaulting Partner: 

42.1.1. commits a material Default of the Agreement, which is capable of remedy, but 
has not been remedied in accordance with the provisions of the remediation 
plan process at Clause 43 (Remediation Plan Process), or 

42.1.2. commits a material Default which is not capable of remedy, or 

42.1.3. commits a Default on a persistent or repeated basis, or  

42.1.4 is in material Default of: 

(a) Clause 31 (Data Protection); 

(b) Clause 35 (Freedom of Information); and 

(c) Clause 34 (Confidentiality and Information Sharing), 

42.1.5.  or commits a Default of the Agreement (other than as a consequence of a 
Default by the non-defaulting Partner) which results in the criminal 
investigation, prosecution and conviction of the Partner or any Sub-Contractor 
under the Health and Safety Regime. In determining whether to exercise any 
right of termination pursuant to this Clause 42.1.5, the non-defaulting Partner 
shall:  

(a)  act in a reasonable and proportionate manner having regard to such matters 
as the gravity of any offence and the identity of the person committing it; and 

(b)  give all due consideration where appropriate action other than termination of 
the Agreement, then  

the non-defaulting Partner may (subject in the case of Clause 42.1.1 to having first 
complied with the provisions of Clause 43 (Remediation Plan Process)), 
without prejudice to any other rights or remedies of the non-defaulting Partner, 
terminate the Agreement by notice in writing (a Termination Notice), such notice to 
have effect from the date specified in it. 

42.2.  The non-defaulting Partner shall be entitled to carry out themselves, or engage a third 
party to carry out, the Services or any of them on a temporary basis, without 
terminating the Agreement, for a period of up to twelve (12) months where: 

42.2.1. the Defaulting Partner is in default, or 

42.2.2. the other Partner is prevented from providing some or all of the Services by a 
Force Majeure Event. 

42.3.  Where costs have been incurred by the non-defaulting Partner under  Clause 42.2.1, 
the Defaulting Partner shall be liable to pay to the non-defaulting Partner those 
additional costs incurred by the non-defaulting Partner over and above the costs that 
it would have paid under the Agreement for the same or similar Services as if the 



default had not occurred. The provisions of this Clause 42.3 shall not have the effect 
of excluding, diminishing or reducing any other rights or remedies that the non-
defaulting Partner may have under the Agreement, in equity or at common law. 

42.4.  Each Partner shall bear its own costs of the appointment of a third party under Clause 
42.2.2. 

43 REMEDIATION PLAN PROCESS 

43.1.  If any Partner commits a Default, the non-defaulting Partner may not serve a 
Termination Notice without first operating the Remediation Plan Process. The non-
defaulting Partner shall serve a Remediation Notice on the Defaulting Partner which 
shall specify the Default in outline and the actions that the Defaulting Partner needs 
to take with respect to remedying the Default. 

43.2.  The Defaulting Partner shall submit a draft Remediation Plan within ten (10) Working 
Days of receipt of a Remediation Notice provided that if the Defaulting Partner 
disputes the Remediation Notice then matters shall be referred to the Disputes 
Resolution Procedure. 

43.3. Once a Remediation Plan is agreed, the Defaulting Partner shall  immediately 
implement the actions it is required to make in the Remediation Plan. 

43.4. If a Remediation Plan cannot be agreed within fourteen (14) Working  Days of the 
Defaulting Partner's receipt of a Remediation Notice then the non-defaulting Partner 
may elect to refer the matter to the Dispute Resolution Procedure. 

43.5.  If a Remediation Plan is agreed between the Partners, but the Defaulting Partner fails 
to implement or successfully complete the Remediation Plan by the required 
remediation plan completion date, the non-defaulting Partner may: 

43.5.1 give the Defaulting Partner a further opportunity to resume full implementation 
of the Remediation Plan; or 

43.5.2 escalate any issues arising out of the failure to implement the Remediation Plan 
to the Defaulting Partner's Representative in accordance with the Dispute 
Resolution Procedure; or 

43.5.3. terminate the Agreement in accordance with Clause 42.1.1. 

43.6.  If, despite the measures taken under Clause 43.5, the Defaulting Partner fails to 
implement the Remediation Plan in accordance with its terms, the non-defaulting 
Partner may elect to end the Remediation Plan Process and refer the matter for 
resolution by the Dispute Resolution Procedure. 

44. TERMINATION WITHOUT DEFAULT 

44.1.  The Partners may terminate the Agreement by agreement (Consensual Termination). 
Termination shall take effect after such reasonable period as shall be specified by the 
Joint Management Board, having due regard to the nature of the reason for 
termination (including legislative, organisational or administrative changes and other 
relevant reasons). 

44.2.  Termination shall be without prejudice to any rights or liabilities of the terminating 
Partner to each other and accrued as at the date of termination. 



44.3.  In the event that the Service does not continue to be provided jointly after the Initial 
Term or earlier if terminated prior to the expiry of the Initial Term then (without 
prejudice to the application of the TUPE Regulations) all the Partners shall make 
reasonable endeavours between them to redeploy where reasonably practicable the 
Staff to posts engaged in the provision of the Service or similar Service by the Partners 
provided that any such redeployment shall only occur with the consent of the member 
or members of Staff concerned. 

44.4 Upon termination of the Agreement in accordance with this clause-44 the Partners 
shall comply with the Exit Plan. 

44.5. This Clause 44 shall survive termination and expiry of the Agreement. 

45  GENERAL CONSEQUENCES OF EXPIRY AND TERMINATION 

45.1.  The expiry or termination of the Agreement for whatever reason shall not affect any 
provisions of the Agreement capable or surviving or operating in the event of 
termination of the Agreement. Termination of the Agreement shall be without prejudice 
to the rights and remedies of one Partner against the other Partner. 

45.2.  Prior to expiry of the Agreement or a Consensual Termination, and following the 
service of a Termination Notice for any reason, the Partners shall continue to provide 
the Services in accordance with the Service Specification, and shall ensure that there 
is no reduction or  degradation in the standards of the Services prior to the end of the 
Term. 

45.3.  On expiry or termination of the Agreement howsoever arising each Partner shall, at 
the request of the other, deliver to the other Partner on request or destroy: 

45.3.1. all or any records of the relevant Partner and any records, documentation, 
drawings, data or other information produced or received for the purposes of 
the Agreement and stored on whatever medium; 

45.3.2. all the property issued or made available to the other Partner (including but not 
limited to materials, clothing, equipment, vehicles, documents, information and 
access keys) in its possession or under its control or in the possession or under 
the control of any Staff. 

45.4.  Where a Partner destroys any materials under Clauses 45.3.1 or 45.3.2 above, it shall 
provide a certificate signed by an authorised signature confirming that such materials 
have been destroyed. 

45.4.  Prior to expiry of the Agreement or a Consensual Termination, or following the service 
of a Termination Notice, the Partners will continue, on a monthly basis, to operate the 
Quarterly Reconciliation of Services provided to the other and to themselves. Sums 
due under the Agreement shall continue to be notified and paid in accordance with 
Clause 13 (Quarterly Reconciliation). 

45.6.  On the last day of the Term (whether the Agreement ends on Expiry or Termination), 
the Partners shall prepare and agree a reconciliation statement (the Termination 
Reconciliation Statement) identifying any final payments due by either Partner up to 
the last day of the Term, based on information known at the time.  

45.7.  Where any payment is due in accordance with Clause 45.6 any Partner to whom sums 
are due shall issue an invoice for those sums and the provisions of Clauses 13.5, 13.6, 



13.9 and 13.10 applicable to a Quarterly Invoice shall apply to any invoice submitted. 
Failure to  make payment within the period specified shall be a breach of the 
Agreement and actionable as such. 

45.8. Where any reconciliation is required following the Expiry or Termination of the 
Agreement it shall be carried out in accordance with paragraph 6.4 of Schedule 6 (Exit 
Plan). 

45.9. During: 

45.9.1. the last six (6) months of the Term (where the Agreement expires under Clause 
4 (Commencement and Duration) or terminates under Clause 44 (Termination 
without Default); or 

45.9.2. the period from the date of service of the Termination Notice until the end of 
the Term (where the Agreement terminates for any other reason) 

the Partners shall use all reasonable endeavours to assist each other in the transfer 
of the provision of the Services back to the relevant Partner or third party nominated 
by them. Assistance shall be provided in accordance with the Exit Plan at Schedule 6, 

45.10. Where the Agreement expires under Clause 4 (Commencement and Duration) due to 
expiry of the Initial Term, neither Partner shall be liable for any compensation or other 
payments arising as a result of the expiry of the Term. 

45.11. Where the Agreement terminates due to Clause 44 (Termination without Default) then 
the Assets and liabilities of the Partners shall be dealt with by agreement between the 
Partners as part of the decision made to agree to terminate the Agreement, and in 
accordance with the Exit Plan. 

45.12. Where the Agreement Terminates under Clause 42 (Termination for Breach of the 
Agreement) then subject to Clause 29 (Exclusion of Liabilities) the Defaulting Partner 
shall be liable to the non-defaulting Partner for all costs arising as a result of the 
Termination in accordance with the provisions of the Agreement. 

46.  CONTINUING OBLIGATIONS 

 Save as otherwise expressly provided in the Agreement: 

46.1.1 termination or expiry of the Agreement shall be without prejudice to any 
accrued rights or obligations under the Agreement at the Termination Date; 
and 

46.1.2 termination of the Agreement shall not affect the continuing rights and 
obligations of the Partners under 

(a) Clause 5 (Principles of Collaboration) 

(b) Clause 6 (Good Faith) 

(c) Clause 16 (Sub-Contracting and Assignment) 

(d) Clause 18 (Licensing of Data) 

(e) Clause 21 (TUPE) 



(f)  Clause 29 (Exclusion of Liabilities) 

(g) Clause 30 (Mutual Indemnities) 

(h) Clause 31 (Data Protection) 

(i) Clause 32 (Records and Inspection)       

(j) Clause 34 (Confidentiality and Information Sharing) 

(k) Clause 35 (Freedom of Information) 

(l) Clause 36 (Intellectual Property) 

(m) Clause 38 (Compliance with Applicable Laws) 

(n) Clause 42 (Termination for Breach of the Agreement) 

(o) Clause 45 (General Consequences of Expiry and Termination) 

(p) Clause 47 (Exit and Service Transfer) and Schedule 6 (Exit Plan) 

(q) Clause 49 (Assignment and Novation)  

(r) Clause 53 (Publicity and Branding) 

(s) Clause 57 (Entire Agreement) 

(t) Clause 60 (Governing Law and Jurisdiction) or 

(u) under any other provision of the Agreement which is expressed to 
survive termination or which is required to give effect to such termination 
or the consequence of such termination. 

47 EXIT AND SERVICE TRANSFER 

47.1.  On the termination or expiry of the Agreement for any reason, in addition to any other 
provisions of the Agreement, the provisions of the Exit Plan shall apply. 

48. DISPUTE RESOLUTION PROCEDURE 

48.1.  The Partners shall attempt, in good faith, to resolve any Dispute promptly by 
negotiation. If the Dispute cannot be resolved by the Authorised Representatives then 
the Dispute shall be referred, by the Authorised Representatives, by the issue of notice 
to the Joint Management Board in writing (Dispute Notice) that a Dispute has arisen. 

48.2.  If the Joint Management Board does not resolve the Dispute within twenty-one (21) 
days of the date of receipt of the Dispute Notice by all members of the Joint 
Management Board then the Joint Management Board shall refer the Dispute Notice 
to the Chief Fire Officers of each of the Partners for resolution. 

48.3.  If, within thirty (30) days of the Dispute Notice, the Partners have failed to agree on a 
resolution, either Partner may refer any Dispute for mediation pursuant to this Clause 
48.3, and it shall be a condition precedent to the commencement of any court 
proceedings that mediation has been attempted. Neither Partner may commence court 



proceedings before conclusion of the mediation provided that no Partner in its capacity 
as a Fire and Rescue Authority is likely to breach any statutory duty, obligation or 
function. 

48.4. Where a Dispute cannot be resolved in accordance with Clauses 48.1 to 48.3, either 
Partner may refer the matter to mediation in accordance with the Centre for Effective 
Dispute Resolution's (CEDR) Model Mediation Procedure. 

48.5.  To initiate the mediation, either Partner may give notice in writing to the other 
requesting mediation in accordance with this Clause. The initiating Partner shall send 
a copy of such request to CEDR. 

48.6.  If there is any issue on the conduct of the mediation (including as to the nomination of 
the mediator) upon which the Partners cannot agree within a reasonable time, 
CEDR will, at the request of either Partner, decide the issue. 

48.7. If the Dispute is not resolved within ninety (90) days of the initiation of the mediation, 
or if either Partner will not actively participate in the mediation process, then either 
Partner may commence proceedings. 

48.8.  During the course of any Dispute, the Partners shall continue to provide the Services 
and to perform their obligations under the Agreement notwithstanding any Dispute or 
the implementation of the procedures set out in this Clause 48. 

48.9.  Nothing in this Clause shall prejudice the right of either Partner to apply to the Court 
for interim relief to prevent the violation by the other Partner of any proprietary interest 
or breach of that Partner's obligations, or to obtain specific performance in relation to 
any obligation under the Agreement. 

49. ASSIGNMENT AND NOVATION 

49.1.  Subject to the provisions of the Agreement, neither Partner shall assign, Sub-Contract, 
novate or otherwise dispose of any or all of its rights and obligations under the 
Agreement. 

50. VARIATIONS 

50.1.  No variation or Changes to the Agreement shall have effect unless made in writing 
and signed by duly Authorised Representatives of both of the Partners. 

51. WAIVER AND ACCUMULATION OF REMEDIES 

51.1.  Failure of the Partners to exercise any right or remedy shall not constitute a waiver of 
that right or remedy. 

51.2.  No waiver shall be effective unless it is communicated to the Partners in writing and 
expressly stated to be a waiver. 

51.3.  A waiver of a right or remedy arising from a breach of the Agreement shall not 
constitute a waiver of any right or remedy arising from any other breach of the 
Agreement. 

51.4.  The rights and remedies provided by the Agreement are cumulative and unless 
otherwise provided in the Agreement are not exclusive of any rights or remedies 
provided at law, in equity or otherwise under the Agreement. 



52. PARTNERSHIP AND AGENCY 

52.1.  Unless otherwise stated in the Agreement, nothing in the Agreement is intended to 
create a legal relationship of any kind that would impose liability on one Partner for the 
act or failure to act of the other Partner, or to authorise either Partner to act as agent 
for the other Partner. Neither Partner shall make representations, act in the name of, 
on behalf of or otherwise bind the other Partner. 

53.  PUBLICITY AND BRANDING  

53.1 The Partners agree that they shall not 

53.1.1. make any press announcements or publicise the Agreement or its contents in 
any way; or 

53.1.2. use the name or brand of the other Partner in any promotion or marketing or 
announcement, without the prior written consent of the other Partner. 

54. SEVERANCE 

54.1.  If any provision of the Agreement is held invalid, illegal or unenforceable for any reason 
by any court of competent jurisdiction, such provision shall be severed from the 
Agreement and shall in no way impair or affect the remainder of the provisions which 
shall remain in full force and effect. 

54.2.  If a provision of the Agreement that is fundamental to the accomplishment of the 
purpose of the Agreement is held to any extent to be invalid, the Partners shall 
immediately commence good faith negotiations to remedy such invalidity. Neither 
Partner shall unreasonably withhold or delay their agreement to any such matters. 

55. PUBLIC FUNCTIONS 

55.1.  Nothing contained or implied herein shall prejudice or affect the Partners' rights, 
powers, discretions, duties and obligations in the exercise of their functions as a Fire 
and Rescue Authority and/or in any other capacity. 

55.2.  All rights, powers, discretions, duties and obligations of the Partners under all public 
and private statutes, bylaws, orders and regulations and statutory regulations and 
statutory instruments may at all times be fully and effectually exercised as if the 
Partners were not parties to the Agreement and as if the Agreement had not been 
made. 

55.3.  The exercise of such rights, powers, discretions, duties and obligations shall not 
lead to any liability under the Agreement (howsoever arising) on the part of a Partner 
to the other Partner without affecting the premise under which the Agreement is 
entered into that they are jointly working together to carry out their public tasks. 

56. FURTHER ASSURANCE 

56.1.  Each Partner undertakes, at the request of the other and at the cost of the requesting 
Partner, to do all acts and execute all documents which may be necessary to give full 
effect to the Agreement. 



57. ENTIRE AGREEMENT 

57.1.  The Agreement and the Schedules and Appendices hereto constitute the entire 
agreement and understanding between the Partners in respect of the matters dealt 
with in it and supersede, cancel and nullify any previous agreement between the 
Partners in relation to such matters notwithstanding the terms of any previous 
agreement or arrangement expressed to survive termination. 

57.2.  Each of the Partners acknowledges and agrees that, in entering into the 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 the Agreement. The only remedy available to either 
Partner in respect of any such statement, representation, warranty or undertaking shall 
be for breach of contract under the terms of the Agreement or annexures hereto. 

57.3. Nothing in this Clause 57 shall operate to exclude any liability for fraud. 

58. THIRD PARTY RIGHTS 

58.1.  Other than as set out in Clause 21 (TUPE), the Agreement does not create, and shall 
not be construed as creating, any right under the Contracts (Rights of Third parties) 
Act 1999 which is enforceable by any person who is not Partner to the Agreement. 

59. NOTICES  

59.1.  Any notice required to be given under or in connection to the Agreement shall be in 
writing, signed by or on behalf of the Partner giving it and shall be served by delivering 
it personally, or by sending it by pre-paid first-class post, recorded delivery or 
registered post, to the address and for the attention of the relevant Partner at the  
address specified in the Agreement, or to such other address as that Partner may have 
notified to the other Partner in accordance with this Clause 59 (Notices) and shall not 
be deemed to be served if sent by e-mail. 

59.2.  A notice shall be deemed to have been received: 

59.2.1.if delivered personally, at the time of delivery; and 

59.2.2.in the case of pre-paid first-class post, three (3) Working Days from the date of 
posting. 

59.3 In proving service, it shall be sufficient to prove that the envelope containing the notice 
was addressed to the relevant Partner at its address previously notified for the 
receipt of notices (or as otherwise notified by that Partner) and delivered either to that 
address or into the custody of the postal authorities as pre-paid first-class post, 
recorded delivery, registered post or airmail letter. 

60. GOVERNING LAW AND JURISDICTION 

60.1.  The Agreement and any disputes or claims arising out of or in connection with it, its 
subject matter or formation (including noncontractual disputes or claims) shall be 
governed by and construed in accordance with English law and submitted to the 
exclusive jurisdiction of the English courts. 



61. COUNTERPARTS 

61.1.  The Agreement may be executed in any number of counterparts, each of which when 
executed and delivered shall constitute an original of the Agreement, but all the 
counterparts shall together constitute the same agreement. 

 

 

 

 

 

 

The Agreement has been entered into on the date stated at the beginning of it. 

THE COMMON SEAL of the  
HAMPSHIRE FIRE AND RESCUE AUTHORITY  
was hereunto affixed in the presence of:- 

 

 

 

 

THE COMMON SEAL of the 
ROYAL BERKSHIRE FIRE AUTHORITY  
was hereunto affixed in the presence of:- 


