Management Contract Meeting 28th February 2007

On the following pages you will find the follow-up to the
consultation meeting held 28th Februaryupdatedto 31 March
2007, which was the close of the consultation period on Draft 1.

INDEX Pages

Clarificationgequestedand explanationsaccepted 2-4
at meeting held 28th February 2007

Changes requestednd agreecdat the meeting 5

Commentsrequiring a consideredresponsefrom 6-9
L&Q, andesponses

Financial matters where agencies are seeking] 10-12
further explanation from L&Q, andsponses

Questions and answers added during the 13 - 26
consultation period ending 31st March 2007

30. Employment Provisions - revised 27 - 31

Pane 1 02/0K5/2007



Questions & Answers: Clarifications requested and
explanations accepted

Question 1
Answer

Question 2
Answer

Question 3
Answer

Question 4

Answer

Question 5

Answer

Question 6

Answer

General - Application to registered care homes?

The proposedcontract only appliesto supportedhousingschemesRCH
agenciesthat do not have a current signed contract will shortly be
offered an interim access agreement.

Clause 8(a) - Representation in court?

Thisremainsthe agent'sresponsibilityand until issue of agents not
being ableto appearin personin Courtis resolved,agentswill haveto
use lawyersto representthem. Variousrepresentationsare being made
nationally to get the current bar reversed.

Clause 9(a) - There seem to be a lot of indemnities in favour of L&Q?

Thereis a generalindemnity at clause25(e)for both parties. However,
for the sake of clarity we have also included specific mention of
indemnities in individual clauses e.g. clause 9(a). There are also
indemnities in favour of agents, so we have tried to be even-handed.

Clause 12(a) and Schedule 4 - What benchmarking is there of
management fees and rents?

The illustrative managementfees have been basedon L&QOsurrent
management costs for medium-stay supported schemes.Agencies
managinglong-stayschemesget the sameaswe retain for medium-stay
schemes.Everyoneelse gets percentageuplift on our costs. Our aim
has been to make the changeoverbroadly neutral, taking all agencies
together.

Rentsare set accordingto the HousingCorporationQ®nt restructuring
formula.

Clause 12(a) - No specific reference to invoicing of Landlord's
charge due to L&Q?

L&Qwill carryon invoicingbut this wasnot specificallymentionedin the
Contract,and is not necessaryto include. L&Qwould like to move to
direct debit arrangements,and may be in touch with agenciesthat
would like to pilot direct debits this year.

Clause 12(g) - Providing audited accounts - why should L&Q see
agents' full accounts?

L&Qneedsto be satisfiedasto the financialviability of the agencyasan
organisation(as well as viability of individual schemes)for Housing
Corporationpurposes. If agencieshave concerns over confidential
issues,L&Qwould accept audited short-form accountsso long asthey
were sufficient to assess viability.
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Question 7

Answer

Question 8

Answer

Question 9

Answer

Question 10

Answer

Question 11

Answer

Question 12

Answer

Question 13

Answer

Clause 13 - What if L&Q fails to undertake works? Can the agency do
them and charge L&Q?

Yes,and it worksboth ways. Asa matter of principle,if the organisation
responsiblefor undertakingworksfailsto do so (whetherthe agencyor
L&Q)the other party can put them on notice of their failure,givethem a
reasonabletime to do the works(reasonabldime would dependon the
nature of the works)andif they still failedto act, carryout the worksand
seek recovery of the costs from the defaulting party.

General - What about other losses incurred where one party
breached the Contract?

If either party breachesthe contract, the other party could seekrecovery
of all reasonably foreseeable losses in the usual way.

Clause 13 and Schedule 11 (Void standard) - In some cases (eg
forensic services schemes) void periods could be much longer eg 3
months.

If an agencyis dealingwith specialclient groups for whom long void
periodsare the norm, then that must be a matter for their fundersto
cover. No housingorganisationcould accept 3 month void periodsas
the norm.

Clause 13(c) - When do agencies need to notify L&Q which Repair
Option they will want to choose initially under the Contract?
Hopefully,these issueswill be decided and agreedby the end of this
calendaryear following further consultation. We have not yet set a
deadline for Oexpressions of interestO in taking up Option 2.

Clause 13 - In relation to the Repair Options, can agents take
responsibility for cyclical decorations including scheduled internal
communal decorations?

L&Qwould preferto retain responsibility(whetherOption 1 or 2 is taken
by the agent)becauseit givesL&Qa degreeof control over monitoring
the condition of buildings.However this is something which could be
discussed with individual agents and as part of this consultation.

Clause 13 - Will agents be able to monitor the progress of repairs
which L&Q is responsible for?

Longterm, L&Qwantsto open up its systemsto allowagentsaccessto
monitor the progressof repairsonline. Thisis at leasta yearaway. In
the meantime we plan to automaticallyemail agents at key stagesin
progressing a repair.

Clause 27(b) - Will the Contract automatically come to an end if the
support contract terminates?

No - it givesaright to L&Qto terminate (Clause27 - "ThisContractmay
be terminated asfollows....").Theremight be circumstanceswhere L&Q
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did not wishto terminate but in generalterms the Contractwould have
to be terminated if the support provider lost its support contract.
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Questions & Answers: Changes requested and agreed at the
meeting

Clause 7 (d) and (e) Tenure - L&Q requested to change from 3 working days to 5
working days.

Response: Agreed

Clause 11 (b) Move-on and Support Services - L&Q requested to replace "re-housing"
with "moving-on" (line 4).

Response: Agreed

Clause 12 (d) Financial Responsibilities - definition of retail prices index - L&Q
requested to insert a definition of RPI in the Definitions Clause at clause 1(a)

Response: Agreed and the following wording is suggested: "Retail Price Index: The UK
Retail Price Index (All Items) or if this ceases to be published, another published index of
general prices or the value of money as decided by the Trust".

Clarification added on 2 April 2007: The RPI formula that RSLs are required by the
Housing Corporation to follow in relation to rent-setting, commonly known as QOall items
inflationO, includes mortgages. As long as this remains in force it will be the definition
for the purpose of indexation in Clause 12(d). In line with Housing Corporation guidance
we will use the Oall items inflationO RPI for the September (published in October) for
calculating increases due the following financial year commencing in April.

Clause 24 (d) Monitoring, Liaison and Review - L&Q requested to remove this clause
altogether (representatives of the Trust being entitled to attend meetings of the
agent's management committee etc).

Response: Agreed
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Questions & Answers: Comments requiring a considered
response by L&Q

Calculation of rent for offices [clause 10 (a) (illpencies queried how the commercial
rent for office space would be calculated and asked for more explanation/clarification.

Response: L&Q has concluded that agencies should pay for the office space they
occupy. Since SP we are in a different environment. If agencies do not pay for their
office space then L&Q is paying for it, adding to our competitive costs and reducing
yours. This cannot be fair.

It has been argued that when supported schemes were developed in partnership using
HC capital funding and SHMG revenue support it was always Opart of the dealO that any
office space would not be charged for. This was perhaps so. However under the old
SHMG regime L&Q retained an amount for its costs and passed the balance back to
agencies.

Following introduction of SP in 2003 all the SHMG pot has gone back to local
authorities and none of it is retained by L&Q. In most cases the full scheme SHMG
amount got rolled into the interim SP grant to the agency.

It has been argued that Housing Corporation SHG (or its predecessor HAG) would have
paid the cost of providing office space in the first place - not L&Q. This is incorrect.

Housing Corporation capital funding guidance has made clear for many years that non-
housing provision is an ineligible cost for SHG. Specifically excluded from SHG is:
 landEwhich will not be used exclusively for housing provision;
 estate offices, Eletting offices;
* stores

Thus L&Q has - as far as we can retrospectively ascertain - always paid the capital cost
of providing office space, given the inevitable subsidy contribution on past supported
developments. That subsidy has been met by loans on which interest has been payable
by L&Q since handover. Schemes without offices would have cost less and generated
lower loans.

We have talked about capital costs. Also to be considered are revenue costs. These
include:

* ashare of the cost of insuring the building

* ashare of the cost of future major repairs and improvements.

Costs met by agencies include utilities and day-to-day repairs so these costs have not
been counted.

Overleaf is the proposed charging formula on which views are now sought. It is based
on a notional capital cost breakdown of a OtypicalO scheme office of around 14 m sq
within a 5 bedroom shared scheme conversion developed 10 years ago. We appreciate
that every scheme is different in size, date of development and range of facilities.
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Assumptions:

1997 build cost £750 per m sq.

Average interest rate 6%

Weekly contribution per room towards major repairs and improvements £5
Weekly contribution per room towards cost of buildings insurance of scheme
£1°

This breaks down into the followingeekly cost per metre sq. of office space:

* Loan repayment @ £750 per m sq. @ 6% = £0.865

* Weekly contribution per room towards major repairs and improvements @
£5/14 = £0.357

* Weekly contribution per room towards cost of buildings insurance of scheme @
£1/14 = £0.071

Total weekly cost per metre sq. of office space: £ 1.293
Given that this will be a new charge requiring agencies to review their budgets and use
of scheme office space, we are proposing to offer the first 14m sq of office space FREE
for the first year of the contract 2008/09. Charges will cut in for every additional metre

square occupied for office space. From 2009/10 the full cost of office space will be
payable.

2008/09
Example 1: Scheme with office @ 12 m sq. NO CHARGE

Example 2: Scheme with office @ 15 m sq. Charge is for 1 m sq in excess of 14 m sq
free allowance. Weekly charge is £ 1.293

Example 3: Scheme with two offices totalling 28 m sqg. Charge is for 14 m sq in excess
of 14 m sq free allowance. Weekly charge is £ 18.102

1 Assumes an interest-only loan
2 Recommendation of L&Q independent consultant’s stock condition survey of agency schemes 2000
3 Notional figure
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Increases in management fees and additional allowances being limited to RPI [clause
12 (d)] Why are agenciesO increases restricted to RPI when rents might be going up by
the full rent restructuring formula of RPI plus half per cent plus £2 per week?

Response: Partly the answer is that these two are not related. Rent increases are
subject to external regulation. Government wants social rents to be comparable across
landlords and to be broadly higher than they were in 2001 when Orent restructuring®
was imposed. The Management Fee should simply reflect a fair cost of management.

However we do recognise that staff costs (a major element of the management fee) are
subject to Oinflation plusO pressures and will consider this as part of a final financial
settlement as long as this results in a sustainable long-term budget for L&Q.

Suspension of rent during void period [clause 18]Ry isnOt the agent entitled to
suspend payment of rent to L&Q where L&Q had delayed in dealing with void works
(where it was responsible)?

Response: This is implicit, but the following form of words has been proposed by Liz
Rutherfoord of SHP:

OThe Agent shall not be liable for void losses in respect of any Unit that have arisen
because

* the dwelling is unfit for occupation because the RSL has failed to comply with its
obligations set out in this Agreement or

* Dbecause the Agent has, with the consent of or under instructions from the RSL,
kept a Unit vacant for major repairs or improvements or for any other reason, or

* Dbecause the Unit is void and unfit for occupation because of damage by fire or
other risks covered by the RSLOs building insurance.O

In these circumstances, the RSL will continue to pay the Agents management fee in
respect of the unit, but not the provision for voids and bad debts.O

We are considering an amended version of this for inclusion in Draft 2. But we wish to
see retained:

* confirmation that where the dwelling is unfit for occupation as a result of an act
or omission of the agent or occupier, etc, then the landlordOs charge will not be
suspended.

* arequirement on the agent first to notify L&Q that it believes the Trust has
failed to comply with its obligations, allowing time for a response

« clarity that the TrustOs liability to the Agent in this case shall be limited to
AgentOs foregone Management Fee.

Emergency Temporary Housing [clause 14 (§&sponsibility for temporary housing
and costs in relation to emergency repairs. L&Q to look further at the issue.
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Response: Emergency repairs under Option 1 are the TrustOs responsibility and we will
review the wording for Draft 2 to make it clearer that the Trust is responsible for
meeting the cost of providing alternative temporary accommodation subject to
reasonableness, etc.

Building Insurance Excess [clause 20 fmgnts need to know what the potential
exposure was here as they might want to insure themselves against a claim by L&Q for
recovery of their excess.

Response: We have confirmed that L&Q fully insures its agency buildings. So the
starting point for any excess is zero. (By contrast we self-insure our direct managed
stock up to a high value.) If our insurers reject the whole or part of a claim due to
negligence on the part of the agent, then L&Q would be able to claim against the agent
under Clause 20(a). Your liability and the amount would depend on the proven facts.
Agents should have third party insurance in place to cover consequences of
negligence.

Employment provisions, [clause 30]: Various attendees commented on the length and
detail of the employment provisions.

Response: L&Q agreed that we would look to lighten and shorten the provisions, and
now attach on pages 27 to 31 a revised Clause 30.
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Questions & Answers: Financial matters where agencies are
seeking further explanation from L&Q.

Questions & Answers: Financial matters where agencies are
seeking further explanation from L&Q.

Below we have added some further explanatory text to Schedule 4 to the draft Contract
Agency

Management Fee shall be determined by the formula and variables A and B as set out
below.

The OManagement FeeQ in the current 020030 Agreement covers the agentOs housing
management costs and also its costs in relation to repairs.

Under the new Contract, agents can choose whether they wish to be responsible for
repairs or not (subject to our approval if they wish to be responsible for repairs). So the
size of the Management Fee will firstly depend on whether or not the agent is
responsible for repairs. This is Variable A referred to below.

Variables

A - AgentOs Repairing Option

* Repairing Option 1 (QL&Q responsible for repairs(’)),, or
* Repairing Option 2 (OAgent responsible for repairsO)

B - Service Type

e Excluded Licenses, or
e Assured Shorthold, or
¢ Permanent Assured

We listened to you when you opposed a Oone size fits all® allowance for housing
management during the 2005 consultation, and have reflected further since the 28
February 2007 consultation meeting. In response we have evolved three cost bands
now based ortype of tenure. This is Variable B referred to above.

Our aim overall has been to keep the size of the total pot more or less the same after
deducting what we expect to be spent on repairs. In parallel we have sought to ensure a
fair Oread-acrossO to our own management costs. In fact weOre proposing to give you
more than we spend ourselves on housing management, as it turns out we can do this
within a constant overall budget.

Following reflection on your comments, Variable B now works accordingge of B
tenure, as approved and recorded by L&QSL, rather than according to Olength of stayO.
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Why type of tenure rather than Olength of stayO?

It remains a reasonable proxy for intensity and cost of housing management. Schemes
whereexcluded licenses are appropriate and have been approved tend to be short-
stay and with occupants from a crisis situation. Excluded license projects are likely to
require more work around allocations, lettings, benefits and rental income
management.

By the same measures the opposite tends to be true of long stay schemes where
‘permanent’ assured tenancies are appropriate, withssured shorthold tenancies
somewhere in the middle.

We have realised that Olength of stayO could be the subject of argument, and would then
be difficult to establish from easily obtainable data. Approved type of tenure by contrast
is agreed and documented in every case between our agency team and every agency.

In addition your SP contract defines whether your contract is for long-term/long-stay
service users, to which Assured Tenancies will normally apply.

We recognise that any exercise of this type will produce winners and losers. The only
way to avoid this would have been to:

* go back to a flat Management Fee B one size fits all

* pay the same or more to all - this is financially unacceptable.

We will especially welcome views on the proposed Variable B, whether it is the right
measure (be prepared to come up with a better measure if not), and whether the
proposed scaling in the formula below is fair (and if not what is a more equitable
scaling).
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Formula

Amount to be retained by Agent from rent due will be calculated by L&Q before the
start of the Agreement, by reference to the formula below.

All Agents will be entitled to retain an allowance for Housing Management Services and
Void Loss. Agents on Repairing Option 2 will be entitled to retain an Additional
Allowance for Void Works and for Day to Day Repairs.

All allowances will be calculated with reference to an L&Q Base Cost. This shall be the
indicative cost to L&Q of providing Assured Shorthold supported accommodation.

The Formula assumes that AgentsO costs will increase proportionately from Excluded
Licenses, through Assured Shorthold, to Permanent Assured. It also recognises that
L&QOs size may enable some economies of scale that Agents may not be able to
replicate. L&Q will set an Uplift Percentage against each cost to reflect the assumed
additional cost to the Agent of providing a comparable service in schemes comprising
Excluded Licenses, Assured Shorthold, or Permanent Assured tenancies.

The Base Cost Figures and Uplift Percentages shown are based on 2005-06 costs and
assumptions and are FOR ILLUSTRATION ONLY.

L&Q Base

e Excluded Licences Assured Shorthold (AST) Assured (AT)
£ Uplift Fee £ Uplift Fee £ Uplift Fee £

Options 1 &2

Housing

Management 565.00 60% 904.00 30% 734.50 0% 565.00
Void loss 200.00 25% 250.00 25% 250.00 0% 200.00
Option 2

Void Works 235.00 75% 411.25 50% 352.50 0% 235.00
Day to Day 325.00 75% 568.75 50% 487.50 0% 325.00

Example: an agency managing excluded licenses and choosing Option 1 (L&Q to be
responsible for repairs) will be entitled to retain as its Management Fee:

e £904.00 per unit for housing management

e £250.00 per unit allowance for rent loss (bad debts and voids)

e Total retained: £1,154 per unit per annum.

It would be helpful to conclude debate on financial principles by the end of May so we
can provide you with revised figures in Draft 2 of the Contract which we are due to
send you by the end of June 2007. The budget that we send you in February 2008
should then only contain minor adjustments within the range of your expectations.
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Questions and answers added during the consultation period
to 3103 07

From Rebecca Long, Marsha Phoenix Trust

Request to clarify how L&Q is paid for the maintenance items that it retains under
Options 1 and 2? Is this an extra invoiced charge?

Response: No. L&Q wonOt make a separate charge for any of the items that it retains
under Options 1 and 2, except for OagentOs responsibilityO items such as tenant damage
that will still be chargeable to the agency under Clause 13(g) and (h). L&Q will fund all

its extra repairing responsibilities out of the additional OLandlordOs Charge® monies paid
over to L&Q from rents and service charges under Option 1.

Request for L&Q to consider Obulk purchasing® a contract for the inspection of things
like fire blankets and extinguishers that are agentsO responsibility, and recharging
agents.

Response: We can look into this possibility if there is widespread support for it,
particularly from small agencies. However weOd have to levy an administrative charge
on top of the actual contract cost, and this might offset the cost-benefit of a bulk
contract. We think it would be simpler if all agencies purchased their own fire
inspection contracts locally. Also what if the contractor we appoint fails in the agentOs
opinion to provide a good enough service, and refuses to pay? And then we get drawn
into counter-allegations by the contractor against the agent (refused access, was
obstructive, etc). This is the type of scenario we are trying to get away from concerning
repairs generally under the proposed new contract. So L&Q is not in favour.

From Liz Zacharias, Interim Head of Housing Services, ARP (abridged with ARPOs
permission)

ARPOs Interim Head of Housing attended the consultation meeting held on 28th
February at Devonshires and actively contributed to the discussion. The points we
raised were recorded at the meeting as questions 6,7,8,13 and also points on the
calculation of rent for offices (along with SHP) and the employment provisions. We do
not wish to repeat the points that have already been made in that forum as part of this
response except to say that ARP are able to provide short form of accounts (g6). We
accept responses to Q 8 and 13. We await your response to the point raised about
calculation of rent for offices and that basis of this calculation. We also await your
response to the point about suspending rent during void periods if this due to work
being delayed by L&Q.

Response: We have reconsidered and are withdrawing this proposal for existing

agencies managing existing properties. Please refer to proposed calculation of rent for
offices on pages 6 and 7 that would apply to new schemes or new agencies.
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We are happy with L&QOs response to Q7, (re: Clause 13 - What if L&Q fails to undertake
works? Can the agency do them and charge L&Q?) However we think there should be

a cut off point as failure to carry out works can lead to void loss for the agency, so we
would propose that after a period the agency can carry out work and re-charge L&Q D
perhaps in line with L&Q maintenance standards for carrying out works.

Response: Our Property Service colleagues in L&Q are not happy to comply with this.
The reason is that every repair scenario is different. If a repair is delayed it might be
because of:

* inefficiency on the part of L&Q or its contractor

* lack of flexibility on the part of the agency or a resident in arranging access

* problems such as availability of correct spare parts

« other factors outside L&QOs and the contractorOs control.

Our preference therefore is to leave agents with the protection of 13 (i) - Option 1 -
which states that ORepairs shall be carried outE within the response times detailed in
Schedule 80. This leaves you with the option of claiming against L&Q if we fail in our
responsibilities under the Contract or of doing works in default and holding us liable,
but your case against us would depend on the whole set of circumstances.

Please note that agents always have the option of supporting occupants in claiming
compensation from the Trust under Clause 13A.

Employment Provisions - This section of the proposed agreement is muddled and
creates risks for L&Q as well as the agent. The Agent is bound by employment Law and
good practice in the same way that L&Q is. The current proposals muddy the waters in
terms of who is the employer and therefore should be deleted. We understand that
L&Q wishes to ensure good employment practice and to safeguard vulnerable tenants.
We feel this is best addressed by an overall clause requiring agents to employ
individuals in line with employment law and good practice requirements, to ensure that
CRB checks are carried out prior to employment, to require agents to have in place
grievance and disciplinary procedures, whistle blowing procedures, training, induction
etc (as required by Supporting People QAF for example. L&Q could also request that
agents inform the association of any incidents of gross misconduct, or disciplinary
action related to abuse of vulnerable adults or children. These requirements would be
preferable to the proposed section in the management agreement. ARP would not be
willing to sign an agreement that contained the current section on staffing and
employment.

Response: We have changed the Employment Provisions to reflect these comments
and those made at the meeting. The revised Employment Provisions are to be found at
pages 27 to 31.

Financial arrangements - ARP are likely to be substantially out of pocket under the new
arrangements. We would urge L&Q to revise the figures per unit per year to be paid to
agents, as according to the figures given for illustrative purposes it is unlikely that
agents will be able to deliver the service required. We would request that L&Q provide
actual figures at 07/08 prices to allow for a proper comparison to be made. As the
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figures given are 2 years out of date and given for illustrative purposes we cannot use
the figures to make an accurate comparison. The point applies equally to the figures
used to illustrate void and day to day fees under option 2. ARP would like information
on figures spent by L&Q on routine/day to day maintenance at our 2 properties for the
last 3 years and realistic proposals for figures for 07/08 in order to provide the ARP
Board with a business case and a robust cost benefit analysis for them to make a
decision on.

We have no further comments at this stage and have no objection to our comments
being shared with other providers.

Response: We acknowledge that agents will remain anxious about the Obottom line®
fees for management, day-to-day maintenance and voids until these are settled, and
they are able to compare it with their present costs and income. We will endeavour to
get as close as we can to a final set of figures by the end of April.

As stated above, we welcome views on the proposed variable allowance for housing
management, whether it is the right measure and whether the proposed scaling is fair.

It has already come to our notice that SP contracts will not usually confirm whether a
contract is OshortO or OmediumO, which could pose a difficulty. What we all wish to avoid is
uncertainty. One possibility would be to merge short and medium stay categories. Or

place the onus on agents wishing to qualify for Oshort stay® allowance to prove via CORE
returns that average stay over previous 12/24 (?) months has been 12 months or less.
Another possibility is that agents evidence average length of stay using SHIP Quarterly
Monitoring. All to be subject to audit by L&Q.

As to sharing historic maintenance spend information, agents should have this already
as L&Q will have invoiced all day-to-day works to the agency. We can discuss providing
supplementary information on an individual basis.

We would make the point that L&Q under Option 1 is now to assume the whole
budgetary risk not only on planned and cyclical works but also on day-to-day repairs
where the history of budget management prior to 2003 was not good. L&Q has moved
a long way over the last 5 years towards a more planned approach to repairs and
renewals. Budgeting is increasingly based not on historic spend patterns but on stock
surveys. Standards and expectations have risen, for example as a result of Decent
Homes, all of which has budgetary implications.

From Colin Turnbull, PLUS (Providence LINC United Services)

| suppose the general conclusion is that all options would work but that we would have
to ensure the agent role remains financially viable and that any risk taken by the
agency would be worth taking. Otherwise, we may prefer to drop all housing
management responsibility, although at present we would rather continue with the
housing management role. The 3 points below come from notes from our internal
discussion on the subject and may give more useful detail.
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There have been a few problems over agreeing invoices for day to day maintenance

but these have been due to inaccurate billing by L&Q, i.e. where we have been billed for
work done in properties which we do not manage. | should add that 2 other Housing
Associations where we have a similar system have made the same error, so L&Q are not
alone.

Comment: The aim of Option 1 is to get away from the need to bill agencies for day-to
day-repairs.

| am not in favour of PLUS taking the full risk for maintenance costs b although in
practice we already have all the risk at the moment. The problem is that we would
have to pay more each month to L&Q in order for us to be relieved of the risk. We are
only talking about 3 properties. | also think it would be difficult for the smaller

agencies, such as us, to take on 100% responsibility for maintenance. We do not use
L&QOs service very often but it is good to have it there as a back-up b especially for the
bigger jobs. What is more crucial to the decision is to know the cash values of the
allowances, i.e. the actual financial implications of the proposed options.

Comment: Option 2 is only likely to suit agencies that can access the repairs service of
a medium to large RSL. Smaller organisations are unlikely to have the capacity to
manage repairs cost-effectively to the standards and consistency now required. Option
1 protects agencies from all the financial risk.

The issue over the management fee being based on the OintensityO of the housing
management service offered depends again on the cash level of the allowances that
L&Q let us keep. Undoubtedly, as an agency offering permanent placements, we
would tend to lose out over this, although it would be good to see what their
benchmarked values would be, based on their own costs pooled across hundreds of
properties.

Comment: Please note our comments on pages 10 to 12. L&Q has taken its own costs
for medium stay as a proposed benchmark. As stated, this has the advantage of pooling
across hundreds of properties.

From Jennifer Bailey, Contracts and Agreements Manager, CENTREPOINT.

In general B the contract seems fairly straightforward. Issues and concerns have already
been raised at the forum on 28th February and Centrepoint appreciates the action that
L&Q has taken to address them and /or take them under consideration. 1tOs worth
highlighting again the major changes that could impact on Centrepoint: Section 13 the
Repairs Option and the accompanying schedules, which clarify and simplify each
othersO repair obligations in the options 1 & 2 as detailed; and Section 30 B
Employment Provision B which causes some concern to CP due to the overly heavy

and unnecessary monitoring being proposed by L&Q.
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Comment: Please refer to the new Clause 30 on pages 27 to 31. Hopefully this now
meets the concerns previously expressed.

The indemnities clauses have now been broken down into various sections but do not
appear to have any additional implications.

Centrepoint will be taking overall legal advice on the contract and may well have other
issues to raise for clarification as part of this consultation process. Other comments:

Sectionl - Definitions and Interpretation b agreed by L&Q to insert definition clause to
clarify the RPI in more detail.

Comment: Please refer to our response on page 5.

Section 2 - The Aims and Objectives seems OK.

Section 3 - Appointment - seems OK

Section 4 - Duration - much simpler - welcomes this change.
Section 5 - General Terms - seems OK

Section 6 - Use of Property

(iv) O Written consent by Trust before changing the client group or nature of the
support or care service from that set out in Schedule 1 Property and Service Details. If
any changes are envisioned this would most likely be as an outcome of a service review
with the Supporting People team or even at their request. As the owning HA you
would be involved as part of this process.

Comment: We agree that as landlord our focus has changed since SP to mainly housing
management compliance. However our properties are provided for the purpose of
enabling a particular support/care service to be provided and we wish to be part of all
major decisions concerning Ochange of useO. The addition to Schedule 1 secures our
right to involvement, though we would hope that SPAAs, PCTs and agents would
involve us voluntarily in discussions about any significant proposed Ochange of useO.

Section 7 - Tenure: (d) & (e) L&Q agreed that these will be changed to 5 working days.
Section 8 - Legal Proceedings against Occupants seems OK
Section 9 - Policies and Procedures seems OK

Section10 - Rent and Service Charges: (ii) charging for staff and office accommodation.
L&Q to provide further information to agencies on how this will be arrived at.

Comment: please refer to revised proposals for offices on pages 6 and 7.

Schedule 4 - Management fees will vary depending on how the services are classified
and based on L&Q formula. Will there be a review stage for feedback about year 1 from
agencies to assess how the formula stands up?

Comment: Yes weQll keep under review, and itOs always possible to amend a contract
with the agreement of both parties.
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Section 11 - Move-on and Support Services: L&Q agreed that clause to be changed
slightly BPOAgent will be responsible for re-housing the occupantO to be changed to
OAgent will be responsible for moving on the occupantO

Comment: Yes this change will appear in Draft 2.

Section 12 - Financial Responsibilities:
(b) Payment of rent on offices and staff accommodation; L&Q to provide further
information to agencies on how this will be arrived at. (Sect 10)

Comment: Yes, see above, at pages 6 and 7.

(d) Agreed by L&Q to insert definition clause at Section 1 to clarify the RPI in more
detall

Comment: Yes this change will appear in Draft 2.
(e) Providing of audited accounts. L&Q agreed audited Short Form accounts acceptable.

Section 13 Property and maintenance services: Option 2 - has criteria to meet set out
in Schedule 6 - Policy for Managing Agents to undertake responsive maintenance
services on the London & Quadrant schemes under their management. Process will
need to be clarified by L&Q of how agents will be assessed if they wish to pick up
Option 2 for 08/09.

Comment: We would hope that agents thinking of taking up Option 2 are able to notify
us after the summer break for further informal discussion. Clause 13 (c) of the contract
states a deadline of 1 October for formal application.

Schedule 11 Void Standard: The schedule does not have a turnaround time for voids B
this could be an issue with rent loss if turn around not OreasonableO B how many days
will be defined as reasonable?

Comment: Please refer to our comments on page 14.

Section 13A - Tenant Compensation b repairs; seems OK

Section 14 - Emergency Repairs outside office hours; seems OK

Section 15 - Major Repairs; seems OK

Section 16 - Voids and Rent Suspension; seems OK

Section 17 - Fire Precautions; Centrepoint is currently reviewing its fire training for staff
and it should be in line with this.

Section 18 Risk Assessment: (a & b) any jobs raised for contractors are assumed to
require a staff presence if in young peopleOs rooms. It is standard practice at the service
to have a member of staff present with contractors at al times when the young person

is not in the room to witness the works being conducted. If we have any reason to
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think the young person themselves would be a risk to contractors then a member of
staff would also be present. L&Q requires notification of risk, when repair first notified B
how would this be managed / what format will this need to take, to ensure some
consistency across the various agencies in how risks are assessed?

comment: WeOll cover this by a procedure note. We think it will be fine to deal with it
outside the contract, unless agents particularly want another schedule on this.

Section 19 - Persistent Broken Appointment; seems OK

Section 20 - Responsibility for Building Insurance Excess - Cost implication for Agents
about payment of L&Q Insurance excess or shortfall in insurance monies. (a) L&Q
agreed to look into extent of potential exposure so that agencies can insure
themselves against a claim by L&Q for recovery of excess.

Comment: See response on page 9.

Section 21 - Aids and Adaptations; seems OK
Section 22 - Property Inspections; seems OK

Section 23 - Asset Register and Depreciation Charges - Will asset register and
depreciation charges be provided on annual basis as attachment to Management fee
schedule?

Comment: We envisage these being provided to you at least annually, as well as being
itemised on the quarterly invoice.

Section 24 - Monitoring liaison and review - (d) Representative of Trust being entitled to
attend meetings of AgentOs Management committee etc - L&Q agreed to remove
clause completely.

Comment: Point accepted. This will be gone from Draft 2

Section 25 - General; seems OK

Sect 26 Determination of Disputes - No issues B change from Arbitrator to Mediator
welcomed as less expensive option for agencies.

Section 27 b Termination; seems OK

Section 28 - VAT; seems OK

Section 29 b Notices; seems OK

Section 30 - Employment Provisions - (b) & (¢) Requirements on agencies regarding
staffing employment relating to convictions and disciplinary issues. This level of
monitoring by L&Q, in some clauses the requirements are more that those by
Supporting People, who commission and funds Centrepoint services. This level of
monitoring and control by L&Q raises concerns that L&Q are over the top here and
overstating the level of accountability to L&Q by its managing agents. Agencies are
already accountable to Employment Law and good practice, to Supporting People and
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if RSLs to the Housing Corporation. Agencies also already have policies and procedures
, Which are available to L&Q, in place to manage the issues raised here that are
contractual requirements under Supporting People and which have been validated by
the Local authorities.

Comment: Point taken B see revised Clause 30 on pages 27 to 31.

From Liz Rutherfoord, SHP
29 March 2007

Clause 13 /Schedule 5 B Repairing responsibilities. Can you please clarify whether you
would consider an arrangement whereby agents take responsibility for communal
internal decs as part of option 1? If so could you provide details of how much the
allowance for internal decs would be?

Comment: We understand why some would want to do this and it isnOt unreasonable
from your point of view. However our maintenance colleagues are not willing to offer
this at present. It is something that can be looked at again in the future when the new
arrangements have settled down.

Calculation of rent for Offices (Clause 10 (a) (iii)) - We can see no justification for
introducing a charge for offices in the properties, particularly as L&Q has no associated
costs.

Comment: Please see revised proposals on page 6 and 7. The proposal reflects L&QOs
actual costs, but acknowledges practical difficulties..

Building Insurance Excess (Clause 20 (a)) - Building insurance is clearly the responsibility
of the owners of the building, and L&Q should not expect agents to contribute to
excess costs. L&Q should have adequate insurance in place to cover all risks.

Comment: See comment on page 9. Agents should have Public Liability cover that
protects them from claims where the agentOs negligence has caused loss to L&Q, as we
do in the event of our negligence leading to a claim by you against us.

Financial Matters - We would be interested to know more about the medium stay
accommodation managed by L&Q which you base the indicative costs on, but not
withstanding that, we donOt agree with your thinking/formula for determining the fee or
the provision for voids and bad debts.

The fee - we donOt accept that there should be a differential fee based on length of stay.
Our housing management costs are fixed, not variable. We manage both short stay and
medium stay temporary accommodation and the responsibilities in relation to rent
collection, tenancy management, health and safety and maintenance reporting are no
different. Neither do we accept that people in short stay accommodation are likely to

be more OtroubledO than those in other kinds of accommodation. The variable should
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be on the provision for voids and bad debts, where length of stay is likely to have more
impact.

The fee you propose, even for short stay, is at the low end of the fees paid by other
RSLOs. You must be aware of that because you collected information about the range
of fees sometime ago. | would propose that the fee be set at around £20 per unit.

Comment: We know that our proposals pleased some more than others, but there
appeared to be a broad welcome for differential fees. If agents collectively feel they
would like to revert to a flat fee we will be pleased to comply as it makes our job easier.

We have promised to revisit and update the calculation for 2008/09 and will share the
source data. In setting new allowance levels our first aim is to ensure that properties
can be maintained sustainably into the future. Our second aim is to ensure that the
allowance for housing management is realistic and affordable within the total budget.
Hence we have gone back to what we OpayO ourselves as a benchmark, and then been
more generous. Fortunately this calculation led to a sustainable draft budget.

The present Orrlarketf) in agency allowances has grown up haphazardly. We are mindful
of it but we donOt agree that it should be the benchmark going forward.

Voids and bad debts - The provision for bad debts and voids needs to be based on the
actual rent collectable rather than a notional amount as you suggest. RSLOs transfer all
risk on voids and bad debts and the provision you make agents is there to help us
manage the risk. | would suggest that the provision for short and medium stay is 10%.
Where agents are managing permanent accommodation on your behalf it may be
reasonable to reduce the provision to 5%.

Comment: Our objective in setting a flat-rate bad debts and voids allowance based on
length of stay was to achieve greater simplicity in budget setting and monitoring. If
agencies generally prefer the slightly more complex O% of rental incomeO calculation we
will consider changing over, with % rates that achieve a neutral financial impact overall.

Legal costs We would welcome further discussion on this matter. As you are aware
the costs are currently far greater for Agents. The average cost for 1 Ostraight forwardO
arrears case is approximately £550.

Comment: We completely accept that the present legal rules make the cost of your
evictions overly expensive due to the need to employ barristers at court. Setting your
management allowance at a higher figure than ours gives agents room for manoeuvre

in dealing with the Oswings and roundaboutsO on costs. Hopefully this particular problem
will be resolved in due course.

From Philip Mould, Deputy Director of Finance, Southside Partnership
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29 March 2007

Clause 7a b Tenure: We need clarification of what the appropriate tenancy agreements
are in our services and why/when the excluded licence should be considered.

Comment: We normally resolve this via one-to-one negotiation, and any queries about
tenure agreements need to be resolved with your L&QSL Agency Service Officer. We
accept that there may be tensions between your operational needs and the desire of
the Housing Corporation to grant maximum security of tenure, but these can usually be
overcome through negotiation.

Clause 10 - Rent and Service Charges: Why do you feel it is necessary to introduce the
new charge for Office / Sleep-in rooms which you know will exert further financial
pressure on managing agents? How much is the charge expected to be for office/staff
accommodation and how is this determined? (This is also covered under clause 12).
There is nothing detailed as iv in this clause - is this a typo or should there be detail?
(Typo! WeOll correct it in Draft 2)

Comment: Please see revised proposals on pages 6 and 7. We have acknowledged the
practical difficulties.

Clause 13 - Property and Maintenance Services - It is not clear how the decision will be
taken in regard to which option Agents will be offered.

Comment: Any agent can apply to take on the Option 2 set of repairing responsibilities.
WeOlIl examine your supporting documentation, we may make further requests for
information, and weOll then take a view on your capacity and capability to undertake
Option 2 and inform you within one month of the deadline for application.

Clause 23 - Asset Register and Depreciation Charges - Why have you introduced
uncertainty into this paragraph by using the word OmayO despite using the word OwillO
later on in the paragraph. Does this mean that only if an Asset Register is kept will
depreciation charges be made to a managing agent? In what circumstances will an
Asset Register be kept? Will this apply in established schemes where assets may
already be considerably depreciated or only in new schemes? What are your intentions
for setting up asset registers? Once set up will they be available to managing agents.
How does this section relate to L & QOs intention to perform a stock survey prior to any
new contract commencing?

Comment: This was in the 2005 draft, but apologies for making it sound devious! The
intention was to express an intention, i.e. we aim to be doing this, at which point
agencies must pay, but not before. The point of an asset register and depreciation
charges is that they enable service charges (normally HB eligible) to be levied, so
enabling communal items to be replaced without raiding maintenance budgets. We
will of course make the information available to you.

Ideally all the required information should be gathered during this year 2007/08 ready
for implementation in 2008/09. This may not be achieved.
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Concerning partly depreciated items at point of survey, it is only permissible to charge
the correct annualised amount according to the whole service life, not the portion
remaining. So backdated costs canOt be recovered.

From Jonathan Crutchfield, Director Corporate and Property Services, Southern
Focus Trust
30 March 2007

Context for feedback from Southern Focus Trust: 20 bed direct access hostel located in
Basingstoke, Hants. Future retained ownership by L&Q is a matter for of current
discussion with a transfer of ownership to another RSL being considered in order to
deliver a necessary, major remodelling of the hostel to ensure future fitness for
purpose.

General Terms - The key points of concern for SFT with regards to the general terms
are:

Clause 12 (b) - a rental charge for office space within a managed property is
unacceptable. | agree with comments already made concerning: proven costs by L&Q
not recovered within the landlord charge; a lack of evidence that office space in a
supported housing scheme could command an alternative use rent; and local market
factors

| would also like to add that because residents have already paid for the provision of
communal and landlord facilities as part of their accommodation charge (which is
reflected in the current occupation charge) it would mean that L&Q are seeking to
double charge for the same item. This should be subject to comment by the Audit
Commission if the matter is to be pressed.

Notwithstanding this, if L&Q should wish to be establish such a principle, then it would
be reasonable to expect it to reduce the core rent and occupation charge to a value
that is net of office space (howsoever that might be valued) and for the agent to
recover the cost of operating the office space as a service charge. But what an
unnecessary muddle for no real gain!

Response: Please refer to previous comments about offices and to the revised proposal
on pages 6 and 7. We do still believe that the cost of offices (i.e. Olandlord facilitiesO)
used by the agent are fundamentally different from communal facilities from which
residents benefit and which residents can be required to pay for via service charges.
We stand to be corrected on the principle if this is wrong.

We also agree that thereOs usually no OmarketO alternative to the agentOs use of office

space in a supported scheme. But equally we would not in a future scenario be seeking
to charge a market rent, simply to recover our costs that we do not recover elsewhere.
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Clause 13 (b) - the options are clearly stated but much will depend on the allowance to
be paid if the agent is to be incentivised to accept Option 2.

Response: We donOt plan to incentivise agents to adopt Option 2, beyond offering the
equivalent of our costs and expecting similar levels of service and technical
competence. For most we expect Option 1 to be the preferred, and safer, option.

Clause 20 - | would wish to see a further clause to the effect of 'for the avoidance of
doubt, the Trust is responsible for meeting the full cost of its insurance excess in all
other situations'.

Response: Reasonable request. This will appear in Draft 2.

Clause 23 - If a depreciation charge for assets is to be levied, then | fail to see how this
fits with a fixed management fee arrangement. Each property will have different assets
with varying values. In my simple view, depreciation of L&Qs assets is a matter for L&Q;
depreciation of the agent's assets is a matter for the agent.

Response: Please see comments in response to Philip Mould above, on page 22.

In principle, SFT is comfortable with a banded fee. The cost of void frequent repairs and
decs in a direct access hostel in no way compare with those in even short or medium
term schemes. With average move-on targets being set at 8 weeks, we would in fact
wish to see a rate specifically for direct access hostels.

Response: Fair point. It would however add to administrative complexity. There is still
time to review the financial arrangements if a majority of agencies want a banded voids
and maintenance allowance (Option 2) on the clear understanding that it would have to
be neutral overall.

From June Pilgrim, Lambeth Womens’ Aid
30 March 2007

LWA sees no reason for L & Q charging for office space, as these do not incur any extra
costs to L& Q. Charging for these could be quite detrimental to certain projects, as | am
sure like ourselves, most of your projects are voluntary or community services and
operate on a not-for-profit bases. This could mean valuable services that are currently
offered, cease. It is hard enough to get funders to fund salaries without asking for
accommodation costs as well. At present funders give a standard administration cost,
10% or less, so asking for more would not be helpful.

Response: Please see previous responses to Liz Zacharias and others. We have
withdrawn the previous proposal partly in recognition of the practical consequences for
some agents, even if the root cause is that SP is expecting a cut-price service from
you, which L&Q /fellow agencies are currently helping you meet through subsidised
office accommodation.
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With regards to paying excess for building insurance claims, LWA feels this is L&Q
responsibility and not an AgentOs.

Response: See comment on page 9. Agents should have Public Liability cover that
protects them from claims where the agentOs negligence has caused loss to L&Q, as we
do in the event of our negligence leading to a claim by you against us.

LWA manage 8 bedspaces and our rents are high compared to others, who have more
bedspaces to spread costs over. LWA would welcome if this fact was acknowledged and
fees paid accordingly

Response: We understand the pressures on small organisations like LWA, and agree that
the management allowance from just eight bedspaces gives you little opportunity to
achieve economies of scale. However your rents will be in line with other schemes of
similar type under the Housing CorporationOs rent regime. You appreciate that we have
no discretion to vary them because of the individual occupantsO circumstances, or the
managing agentOs circumstances.

With regards to the voids and bad debts, LWA feels these needs to be based on 10%, as
suggested as a good baseline.

Response: Others have also suggested this. See response to Liz Rutherfoord on page
21.

From Jefferson Williams, SIMBA
30 March 2007

Financial Matters - Management Fees - Based on the L&Q figure for a Medium stay
project the weekly Management Allowance works out at just over £14.00 per bedspace.
We work with a number of other RSLs and this figure would represent the lowest per
bedspace allowance that we have been given. Consideration should be given to
increasing the uplift from 30%.

Response: Similar points have been made by others. Please see response to Liz
Rutherfoord on page 20 in particular.

Voids Loss - There is a notional figure given for voids and we feel that the void
allowance should be calculated as a percentage of the weekly rent. We have previously
worked with a figure of 10% in the schemes that we manage and feel that this should
be retained.

Response: Similar points have been made by others. Please see response to Liz
Rutherfoord on page 21 in particular.

We note that there is no allowance provided for Internal Decoration of bedrooms. Can
you confirm that this is something that L&Q will now be responsible for and that the
turnaround time will be as quick as or quicker than the Agency is able to deliver. Clearly
a turnaround time of 28 days will not be acceptable as this will eat into the Void

Pane 25 02/05/2007



allowance. | can see a case of Agencies being penalised for a situation that is beyond
their control. Would L & Q consider giving Agencies an Allowance for the decoration of
bedrooms when they become void, if void works are not required?

ResponseOur Property Services colleagues are presently unable to contractually
commit to a specific turnaround time P see response on page 14.

There is no allowance currently provided for internal decoration of void bedrooms. The
short explanation is that this is the tenantOs responsibility, and it is up to you as agent
whether you enforce this or do the decorations yourself at your own expense. If a
property becomes void it should therefore be in acceptable decorative condition for
reletting. In theory.

We acknowledge that L&Q sometimes has to redecorate and pay for void flats that have
been badly neglected by departed occupants, also that we sometimes have to offer a
redecoration allowance to incoming tenants as an alternative. There is a case for L&Q
including some kind of comparable provision for agents within a final financial package.
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30. Employment Provisions

“Agent”

“C R B”

“Employees”

“Liabilities”

“Relevant Transfer”

“Second Agent”

includes for the purpose of clause 31 any
subcontractoror agent of the Agent savewhere
the Trust is providing a warranty or any indemni

means the Criminal Records Bureau.

means those employees,casualemployeesor
other staff engagedby the Agentor by any third
party engagedby the Agent in relation to the
Housing Management Services from time to tim

each and every direct, indirect or consequential
cost, claim, liability, expense,loss or demand
(including legal costs and other professional
expenses on any indemnity basis).

meansany transferof Employeesby operation of
the Regulationsor otherwisein connection with
this Agreement.

means any person,company,or other business
entity who undertakesall or part of the Services
on the termination of this Agreement.]

30.1

[Note: These provisions should be inserted in the Definitions and

Interpretation clause at the beginning of the contract]

Criminal Records Bureau

30.1.1 The Agentshallin respectof all Employees(includingall potential employees)

performing any of the Housing ManagementServices(each a OHousing
ManagementEmployeeOgarry out such checks (including police checks),
investigationsand monitoring asarerequiredto ensurecompliancewith Home
Office Circulars,CRBrequirementsand good practice for the protection of
Occupants

30.1.2 The Agent shall indemnify the Trust, its agentsand subcontractorsfrom and

against all Liabilities awarded against or incurred by the Trust its agentsand
subcontractorsarising out of any claim by any person in respect of whom the
Trust denies consent to provide or continue to provide the Housing
Management Services pursuant to clause 30.1.1.

30.2 Conduct and Fitness of Staff
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30.2.1 At all times, the Agent shall:

(1)

(2)

3)

employ sufficient skilled and trained Employeesto ensure that the
Housing ManagementServicesare at all times and in all respects
providedin accordancewith this Agreementand in a professional safe,
efficient and effective manner

adopt and enforce suitable policies to ensure that the Employees
observe the highest professional and personal standards.

maintain disciplineand good order and procure that the Employeesdo
not engagein behaviouror activitieswhich are or could reasonablybe
contrary or detrimental to the interests of the Trustin any material
respect

30.2.2 If any HousingManagementEmployeeis determined not to be medicallyor
otherwise fit for his or her proposed duties in the Housing Management
Servicesor the admissionto the Propertywould in the reasonableopinion of
the Agent be undesirablethe Agent shall procure that that personshall not
admitted to or shall be removed from the Housing Management Services.

30.2.3 The Agent shallimmediately remove or shall procure the removal from the
Propertyand or the HousingManagementServicesany HousingManagement

Employee.

(1) whosebehaviouror condition hasbeen,or is, or will be, prejudicialto the
good name and reputation of the Trust

(2) whohasbeenguilty of misconductor negligenceprejudicialto the good
name and reputation of the Trust

(3) whois not acceptableon the groundsof riskto themselvesor to those

persons whom that person may come into contact with.

30.2.4 The Trust shall be entitled to require the removal of or refuse to admit any
Employeepursuantto sub clauses30.2.2and 30.2.3or such other appropriate
remedialaction asthe Trustreasonablyrequiresby servingwritten notice on
the Agent. Thisnotice shallspecifythe groundsupon which and a time limit
within which suchactionis requiredto be taken. Unlessthis notice is withdrawn
by the Trust,the Agentshallon the date of the expiryof the time limit advise
the Trust of what action has been taken.

30.2.5 The Agent shallindemnify the Trust,its agentsand subcontractorsfrom and
againstall Liabilitiesawardedagainstor incurred by the Trustits agentsand
subcontractors in relation to such action.
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30.3 General Indemnity

The Agent shallindemnify the Trust,its agentsand subcontractorsfrom and
againstall Liabilitiesawardedagainstor incurred by the Trust,its agentsand
subcontractorsas a result of or in connection with any claim by any person
engagedby the Agent its agents and/or subcontractorsin relation to the
Propertyand or the Housing ManagementServices savewhere any Liability
arises as a result of any negligence on the part of the Trust

30.4 Termination of the Agreement
30.4.1 The Agent warrants that it will use its best endeavours to procure that:

(1) thetermination of all or part of this Agreementfor whateverreasonshall
not constitute a RelevantTransferfor the purposeof the Employment
Regulations and

(2) no employees will transfer to the Trust, its agents and or subcontractors.

30.4.2 The Agent shallindemnify the Trust,its agentsand subcontractorsfrom and
againstall Liabilitiesawardedagainstor incurred by the Trust,its agentsand
subcontractors as a result of any breach of the warranties in clause 30.4.1.

30.4.3 Without prejudiceto the warrantiesgiven by the Agentin clause30.4.1,the
Agent shall not in the six month period prior to the termination of the
Agreementor, if earlier,once the Agent has receivedwritten notification of
such termination:

(1) enterinto or offer a contract of employmentor a contract for services
with any person,associationcompanyor other businessentity in relation
to the Propertiesand or the HousingManagementServiceswithout the
prior written consent of the Trust.

(2)  varythe termsandconditionsof the Employeesavewheresuchchange
isrequiredby lawor to give effect to a pre-existingcontractualobligation
or where it has the consent of the Trust.

30.4.4 Withoutprejudiceto the warrantiesgivenby the Agentin clause30.4.1,if any of
the Employeestransfer or allege that they transfer by operation of the
Employment Regulationsat any time to the Trust, its agents and or
subcontractors (the OAffected EmployeesO) then the Agent shall:

(1) disclosein writing to the Trustall materialfacts and matters relating to
or concerning the employment or engagement of the Affected
Employeesincluding but not limited to their respectiveages,length of
service or engagement, notice periods, personnel files including
disciplinary records, grievance records, tax records, details of all
deductions from salaryor remuneration,training records, health and
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(2)

3)

(4)

(5)

safety records, actual hours of work or terms and conditions of

employment or engagement benefits, pay, enhancements,pension
details,policies,anyloan agreementsany policy of insurancein placeto

coverLiabilityfor the personalinjury of the Affected Employeesgconsent
forms given under the Data Protection Act 1998 (as successor
legislation)or other agreementsor arrangementsor understandingsin

respect of each of them and any variation thereto agreed with or

imposed upon any Affected Employeesto take effect on or after the

Relevant Transfer.

comply fully with all its obligations under Regulation 13 of the
EmploymentRegulationsand Section188 and Section193 of the Trade
Union LabourRelations(Consolidation)Act 1992 (asin force from time
to time) where applicable.

disclosein writing to the Trustfull detailsof any existingor threatenedor
pending litigation or dispute (includingany industrialaction) relating to
the Affected Employees.

discharge its obligations to pay all salaries,wages,commissions,
bonuses,remuneration,overtime pay, holiday pay, sick pay,and other

benefits of employment and will disclosein writing to the Trust full

details of any Liabilitiesfor any such matters of which it is awaremay
arise after the Agent ceases to employ or engage those persons.

indemnify the Trustfrom and againstany Liabilitiesawardedagainstor
incurred by the Trustits agentsand subcontractorsin connection with
any contract of employment, contract for servicesor collective
agreement concerning any Affected Employee including without
limitation any matter relating to or arising out of:

(@) anynon-disclosureor breachof the warranties,indemnitiesand
undertakings set out in Clause 31.4.4

(b) the AgentOsights, powers,duties and/or liabilitiesunder or in
connection with any such contract of employment, contract for
servicesor any collective agreementto the extent that these
transferto the Trustand or the SecondAgentby operationof the
Employment Regulations.

(c) anythingdone or omitted to be done by or on behalfof the Agent
its subcontractors or agents in respect of any contract of
employment, contract for services,or any such collective
agreementsor any personsemployedin relationto the Housing
ManagementServicesvhichwill be deemedto havebeendone or
omitted to be done by or in relation to the Trust and or the
Second Agent by operation of the Employment Regulations.
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(d) any claim by any trade union, staff associationor other body
representingthe Affected Employeesrecognisedby the Agentin
respectof all or any of the Affected Employeesarisingout of the
AgentOfailure to comply with its legal obligationsin relation to
information and consultationto or with any suchtrade unionsor
staff association.

30.4.5 The Agent shallindemnify the Trust its agents and subcontractorsfrom and
againstall Liabilitiesawardedagainstor incurred by the Trustits agentsand
subcontractorsin relation to each and every Employeeor former Employee
whoseemploymentdoesnot transferto the Trustor a SecondAgentin relation
to the relevantemployeeOsontract of employmentand/or termination of the

employment.
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