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IMPORTANT INFORMATION 

This information may be downloaded to your PC in whole or in part provided that any reproduction or 
copy, or any derivative, is true to the original, and it is EITHER used for personal use OR in support of 

an Intermediary Terms of Business with Legal & General. Professional advisers who are properly 
authorised may use it in the process of giving financial advice relating to Legal & General products. 

Copies or derivatives of the document may not be sold, marketed, or used for commercial gain. 
Notwithstanding the above, Legal & General Assurance Society Limited retains ownership of copyright 

in all such reproductions, copies or derivatives. 

Copyright © Legal & General Assurance Society Limited, 2012 

One Coleman Street, London, EC2R 5AA. All rights reserved. 
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A. DECLARATION. 

1 I/we agree that these Terms of Business and,  
if applicable, the Commission Schedule, the 
Procuration Fees Schedule, the Adviser 
Charge and Consultancy Charge Facilitation 
Schedule will govern all business that I/we 
introduce to any of the companies referred to 
as Legal & General in the attached Terms of 
Business. 

2 I/We confirm that the information stated in our 
application is correct, and that I/we will inform 
Legal & General immediately in writing if any 
of that information changes. 

3 I/We accept the terms and conditions for the 
payments of Initial Commission on Indemnity 
Terms included in these Terms of Business  
and the Commission Schedule and agree to 
be bound by them should I/we provide notice  
to Legal & General of our desire  to transact 
business on Indemnity Terms.  Notice of 
intention shall be either by making the 
appropriate selection on the electronic form or 
by written instruction to Legal & General.  
I/We agree that Legal & General shall not be 
bound to offer Initial Commission on 
Indemnity Terms unless and until a completed 
copy of the personal guarantee on the Legal & 
General website has been received by Legal 
& General. 

4 I/We accept the terms and conditions for the 
facilitation of Adviser Charges and 
Consultancy Charges included in these Terms 
of Business and the Adviser Charge and 
Consultancy Charge Facilitation Schedule and 
agree to be bound by them should I/we 
provide notice to Legal & General of our 
desire to transact business where Adviser 
Charges and/or Consultancy Charges are 
facilitated.  Notice of intention shall be either 
by making the appropriate selection on the 
electronic form or by written instruction to 
Legal & General. I/We agree that Legal & 
General shall not be bound to offer facilitation 
services even where a completed facilitation 
arrangement has been signed by the Client. 

5 I/We acknowledge that by submitting my/our 
application I/we agree to be bound by these 
Terms of Business and I/we consent to Legal 
& General using the information I/we have 
given in these Terms of Business (“personal 
data”) in the manner set out below. 

a.  I/We acknowledge that Legal & General will 
process the personal data whether or not the 
application goes ahead and also any 

information which relates to any contract I/we 
enter into with Legal & General. 

b.  I/We understand that Legal & General may 
need to transfer the personal data to countries 
outside  of the European Economic Area and 
I/we consent to Legal & General doing so. 

c.  I/We agree and consent to Legal & General 
using the personal data to allow Legal & 
General and its representatives to manage 
my/our dealings with Legal & General. 

d.  I/We agree that Legal & General may 
occasionally tell me/us about other products 
or services being offered by Legal & General 
that Legal & General believes may be of 
interest to me/us. I/We are happy  / not 
happy* to receive such information. I/We 
understand that Legal & General may contact 
me/us by post, phone, email and other 
appropriate means  of communications. 

e.  I/We agree  to Legal & General using the 
personal data for the purpose of carrying out 
market  research. 

f.  I/We understand that Legal & General may 
need to check my identity to meet the 
Regulatory Requirements (in particular in 
respect of money laundering). I/We 
understand that to do this Legal & General 
may refer my personal details to a credit 
reference agency and that this will not affect 
my credit rating. 

g. I/We understand that I/we have the right to 
request a copy of the personal data (for a 
small fee) and to request Legal & General to 
correct any inaccuracies in the personal data. 

h.  I/We acknowledge that the Origo Legal 
Framework Electronic Services Agreement 
(“the Framework Agreement”) set out at Part 
C forms part of these Terms of Business and 
I/we agree that by signing  these  Terms of 
Business I/we will also be bound by the terms 
of the Framework Agreement. 

i  I/We agree to Legal & General using personal 
data or company data with credit reference 
agencies or other legitimate agencies for 
ongoing financial viability reviews whilst these  
Terms of Business remain in force. 

TREATING CUSTOMERS FAIRLY 
 

6  Legal & General is committed to the FSA 
Principle of Treating Customers Fairly and 
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has put in place processes to ensure that the 
Principle, as articulated by the FSA 
Consumer Outcomes, is embedded into the 
way that Legal & General conducts its 
business. 

7 Legal & General will, wherever possible, 
ensure that all new Products  or significant 
amendments to existing Products are only 
made available to the Intermediary when  
they have been through Legal & General‟s  
internal product development model. 

8 I/We agree that I/we will ensure that all the 
relevant individuals within my/our 
Intermediary organisation are fully aware of 
the FSA Principle of Treating Customers 
Fairly and of its implications for their dealings 
with customers and in setting Adviser 
Charges or Consultancy Charges.  In 
particular, I/we agree that the levy of any 

Adviser Charges or Consultancy Charges 
facilitated by Legal & General, the payment 
of any Commission from Legal & General or 
the receipt of any non-monetary benefit must 
be designed to enhance the quality of 
service to the Client. 

9 I/We agree that I/we will read and 
understand all product literature issued by 
Legal & General, and will be aware of the 
profile of the customers that Legal & General 
considers particular Products  to be suitable 
for.  I/We will ensure that all individuals within 
my/our organisation who provide advice to 
customers are also aware of these profiles. 

 

 

*Delete as appropriate 
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B. GENERAL TERMS. 

1. DEFINITIONS AND  

INTERPRETATION 

1.1 In these Terms of Business (including the 
Commission Schedule and the Adviser 
Charge and Consultancy Charge Facilitation 
Schedule) unless the context otherwise 
requires the following expressions shall have 
the following meanings: 

'Act' means the Financial Services and Markets Act 
2000. 

'Adviser Centre' means those pages of Legal & 
General's website referred to as such which can be 
found at www.landg.com/advisercentre/.   

'Adviser Charge' means any form of charge 
payable by or on behalf of a Retail Client to an 
Intermediary in relation to the provision of a 
Personal Recommendation by the Intermediary in 
respect of a Retail Investment Product (or any 
related service provided by the Intermediary) which 
is agreed between that Intermediary and the Retail 
Client in accordance with the rules contained in the 
FSA Handbook on adviser charging and 
remuneration.  

'Adviser Charge and Consultancy Charge 
Facilitation Schedule' means Legal & General's 
published Schedule of facilitation options as 
amended by Legal & General from time to time (a 
copy of the current version being made available on 
the Adviser Centre during the continuance of these 
Terms of Business). 

'Agent' means any delegate or other person who 
undertakes Regulated Activity from time to time on 
behalf of the Intermediary. 

'Authorisation' means any authorisation, 
permission, licence, consent or other form of 
approval or exemption necessary from time to time 
for the Intermediary to comply with all Regulatory 
Requirements. 

'Business' means the business of carrying on 
Regulated Activities, including without limitation, the 
making of introductions to Legal & General. 

'Client' means a "client" (as such term is defined in 
the FSA Handbook) of the Intermediary and who, 
as a result of Business carried out by the 
Intermediary, transacts with Legal & General.  Any 
reference to "Client" in relation to the facilitation of 
Adviser Charges under clause 7, shall mean "Retail 
Client" and any reference to "Client" in relation to 
the facilitation of Consultancy Charges under 

clause 7 shall mean the employer (where the 
Consultancy Charge relates to a Group Personal 
Pension Scheme or Group Stakeholder Pension 
Scheme) or the scheme trustee (where the 
Consultancy Charge relates to any other pension 
scheme as described in the Adviser Charge and 
Consultancy Charge Facilitation Schedule). 

'Commission' means Initial Commission and/or 
Renewal Commission and/or Fund-based 
Commission and/or Trail Commission, and/or 
Legacy Commission payable to the Intermediary by 
Legal & General in respect of the Policies. 

'Commission Paid on Indemnity Terms' or 
'Commission Payable on Indemnity Terms' 
means an advance payment paid or payable to the 
Intermediary by Legal & General in respect of Initial 
Commission to be Earned in relation to Products by 
the payment by the Client of instalments or 
premiums due during the Initial Commission Period. 

'Commission Schedule' means  Legal & General's 
published document entitled "Terms of Commission 
for Intermediaries" (which does not include the 
products provided or distributed by Suffolk Life) as 
amended by Legal & General from time to time (a 
copy of the current version  being made available 
on the Adviser Centre during  the continuance of 
these Terms of Business). 

'Consultancy Charge' means any form of charge 
payable by or on behalf of an employee to the 
Intermediary or other intermediary (whether or not 
that other intermediary is an "employee benefit 
consultant" (as such term is defined in the FSA 
Handbook)) in respect of advice given, or services 
provided, by the Intermediary or other intermediary 
to the employer, trustee or employee in connection 
with a Group Personal Pension Scheme or Group 
Stakeholder Pension Scheme (or such other 
pension scheme as described in the Adviser 
Charge and Consultancy Charge Facilitation 
Schedule) where those charges have been agreed 
between the Intermediary or other intermediary and 
the employer in accordance with the rules in the 
FSA Handbook on consultancy charging and 
remuneration. 

'Earned' Commission is "earned" when the relevant 
instalments or premiums are paid and applied by 
the Client to Legal & General. 

'Facilitation Arrangement' means a Retail Client's 
authority to facilitate the payment of an Adviser 
Charge (using the methods set out in the Adviser 
Charge and Consultancy Charge Facilitation 
Schedule) or an employer's or scheme trustee's 

../AppData/Documents%20and%20Settings/sw74583/Documents%20and%20Settings/RL02961/Local%20Settings/Local%20Settings/Temporary%20Internet%20Files/OLK715/www.landg.com/advisercentre/


Intermediary Terms of Business  

 
 

Intermediary Terms of Business 10/2012 1.0 

6 

authority to facilitate the payment of a Consultancy 
Charge, which shall: 

(i) in relation to an Initial Adviser Charge or Initial 
Consultancy Charge, form part of the application 
form to purchase a Product; or  

(ii) in relation to a One-off Adviser Charge, an 
Ongoing Adviser Charge, a One-off Consultancy 
Charge or an Ongoing Consultancy Charge, be a 
separate document.  

'FSA' means the Financial Services Authority or any 
successor body, including, in particular, the 
Financial Conduct Authority and the Prudential 
Conduct Authority. 

'FSA Handbook' means FSA's Handbook of rules 
and guidance. 

'Fund-based Commission' means a type of 
Commission available on selected Products, which 
is linked to the value of a Fund and any funds linked 
to any Products described in the Commission 
Schedule.  Fund-based Commission is a 
percentage of the Fund value (or the value of any 
funds linked to any Products described in the 
Commission Schedule) and is paid at regular 
intervals.   

'Funds' means the authorised unit trusts and the 
open-ended investment companies operated by 
UTM from time to time, and the sub-funds of those 
open-ended investment companies. 

'Group Personal Pension Scheme' has the same 
meaning as defined in the FSA Handbook. 

'Group Stakeholder Pension Scheme' has the 
same meaning as defined in the FSA Handbook. 

'Initial Adviser Charge' means the Adviser Charge 
payable in relation to Personal Recommendations 
given by the Intermediary to a Retail Client which 
leads to the purchase of, or incremental payment 
into, a Retail Investment Product.  

'Initial Commission' means the Commission 
payable by Legal & General to the Intermediary on 
the premiums or instalments paid or payable by a 
Client to Legal & General in respect of a Policy 
during the Initial Commission Period or otherwise 
as described and set out in the Commission 
Schedule and includes any appropriate bonus rate. 

'Initial Consultancy Charge' means a Consultancy 
Charge payable in relation to services or advice 
given by the Intermediary to an employer, trustee or 
employee concerning the joining, setting up and 
operation of such a Group Personal Pension 
Scheme or Group Stakeholder Pension Scheme (or 
such other pension scheme as described in the 
Adviser Charge and Consultancy Charge 
Facilitation Schedule)  

'Insolvent' means, for the purposes of this 
Agreement and in relation to the Intermediary, 
where the Intermediary: 

(i) proposes or passes a resolution for its 
winding up (save for the purpose of a solvent  
reconstruction or amalgamation previously 
approved in writing by Legal & General); 

(ii) is subject to an application to or order or 
notice issued  by a court or other authority of 
competent jurisdiction for its winding up or striking 
off; 

(iii) enters administration or is the subject of an 
application for administration filed at any court or a 
notice of intention to appoint an administrator given 
by any person filed at any court; 

(iv) proposes, makes or is subject to, a company 
voluntary arrangement or a composition with its 
creditors generally, an application to a court of 
competent jurisdiction for protection from its 
creditors generally or a scheme of arrangement 
under Part 26 Companies Act 2006 (save in the 
latter case for the purpose of a solvent 
reconstruction or amalgamation previously 
approved in writing by Legal & General); 

(v) has a receiver or a provisional liquidator 
appointed over any of its assets, undertaking or 
income; 

(vi) compounds with or assigns its estate for the 
benefit of creditors, ceases to trade or appears, in 
the reasonable opinion of Legal & General, to be 
likely to cease to trade; 

(vii)  is unable to pay its debts within the meaning 
of section 123 Insolvency Act 1986; 

(viii) has any distraint, execution or other process 
levied, seized or otherwise enforced on any of its 
property; or 

(ix) is the subject of anything analogous to the 
foregoing under the laws of any applicable 
jurisdiction. 

'Intermediary' refers to the company, limited liability 
partnership, partnership, or in the case of a sole 
trader, the individual person which enters into these 
Terms of Business with Legal & General.  

'Legacy Commission' means additional 
Commission that may become payable to the 
Intermediary in relation to Retail Investment 
Products bought before the RDR Implementation 
Date where there has been a change or addition to 
the Retail Investment Product on or after the RDR 
Implementation Date (such as additional investment 
in to a life policy or the buying of new units in a unit 
trust). 

'Legal & General' means Legal & General 
Assurance Society Limited and any other company 
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which is from time to time a group undertaking of 
Legal & General Assurance Society Limited as 
defined  in section 1161 of the Companies Act 
2006, except that Suffolk Life Group plc, Suffolk Life 
Pensions Limited, Suffolk Life Annuities Limited and 
Suffolk Life Trustees Limited ("together "Suffolk 
Life") and Legal & General Insurance Limited shall 
not fall within the definition of Legal and General for 
the purposes of these Terms of business.  

'LGII' means Legal & General International (Ireland) 
Limited 

'Master Agency' means an agency set up by Legal 
& General in relation to an Intermediary to which 
sub-accounts can be attached. 

'Mortgage Club' means a panel of mortgage 
lenders chosen by Legal & General with whom 
members of the Mortgage Club have an agency for 
the purposes of submitting mortgage Business. 

'Occupational Pension Scheme' has the same 
meaning as defined in the FSA Handbook.  

'One-off Adviser Charge' means an Adviser 
Charge levied by the Intermediary as a result of a 
Personal Recommendation given to a Retail Client 
whether or not it leads to a change or addition to a 
pre-existing Retail Investment Product and which is 
not an Ongoing Adviser Charge. 

'One-off Consultancy Charge' means a 
Consultancy Charge levied by the Intermediary as a 
result of a specific piece of advice or a specific 
service and which is not an Initial Consultancy 
Charge or an Ongoing Consultancy Charge. 

'Ongoing Adviser Charges' means Adviser 
Charges which are payable to the Intermediary in 
relation to ongoing advice or services provided by 
the Intermediary to a Retail Client concerning a 
Retail Investment Product already bought by the 
Retail Client. 

'Ongoing Consultancy Charges' means 
Consultancy Charges which are payable to the 
Intermediary and which relate to an ongoing service 
or advice provided by the Intermediary to an 
employer, trustee or employee. 

'Own Life Policies' has the meaning set out in 
clause 6.10 of these Terms of Business. 

'Personal Recommendation' has the same 
meaning as defined in the FSA Handbook.  

'PMS' means Legal & General (Portfolio 
Management Services) Limited. 

'Policy' means a contract entered into between 
Legal & General and a Client for a Product and 
"Policies" shall be construed accordingly. 

'Procuration Fees' means the fee received by 
Legal & General from a mortgage lender for 

completed mortgage business written by members 
of the Mortgage Club.  Details of the Procuration 
Fees rates can be found on the Procuration Fees 
Schedule on the Legal & General Mortgage Club 
website www.legalandgeneral.com/mortgageclub/. 

'Procuration Fees Schedule' means Legal & 
General's schedule relating to the payment of 
Procuration Fees as amended from time to time 
and which can be viewed on the Adviser Centre 
and also at 
www.legalandgeneral.com/mortgageclub/  

'Products' means those protection, pension, and 
investment products provided by Legal & General 
as detailed in either or both of the Commission 
Schedule and Adviser Charge and Consultancy 
Charge Facilitation Schedule and any other 
products that Legal & General may notify an 
Intermediary of from time to time.   

'Prospectuses' means the prospectus of the 
relevant Funds as amended from time to time and 
"Prospectus" means any of them.  

'RDR Implementation Date' means the date prior 
to 31 December 2012 as may be notified to the 
Intermediary by Legal & General or if there is no 
such notification, 31 December 2012.  

'Regulated Activity' has the same meaning as is 
defined in the Act. 

'Regulatory Requirements' means all: 

(i) statutes, statutory instruments, bye-laws, 
orders, directives, treaties, decrees or law 
(including any common  law,  judgment, demand, 
order or decision of any court,  regulator or 
tribunal); 

(ii) legally binding  rules,  policy guidance or 
recommendations issued  by any governmental, 
statutory or regulatory body; and 

(iii) legally binding  industry codes of conduct or 
guidelines, which apply  from time to time in relation 
to the parties and /or their staff and /or any 
Business  conducted pursuant to these  Terms of 
Business  whether by the Intermediary or on its 
behalf. 

'Renewal Commission' means Fund-based 
Commission or any Commission (other than Initial 
Commission) payable by Legal & General to the 
Intermediary in respect of that Product, either 
calculated as a fixed percentage of the premium or 
a percentage of the fund value. 

'Retail Client' means a Client in the UK who is 
neither a "professional client" nor an "eligible 
counterparty" as such terms are defined in the FSA 
Handbook. 

../AppData/Documents%20and%20Settings/sw74583/Documents%20and%20Settings/RL02961/Local%20Settings/Local%20Settings/Temporary%20Internet%20Files/OLK715/www.legalandgeneral.com/mortgageclub/
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'Retail Investment Products' mean those retail 
investment products (as such term is defined in the 
FSA Handbook) which are Products. 

'Trail Commission' means Renewal Commission 
that is payable for Personal Recommendations 
provided by the Intermediary to a Retail Client in 
relation to Retail Investment Products purchased by 
a Client prior to the RDR Implementation Date, 
which continues to be payable while the Retail 
Client holds the Retail Investment Product 
concerned.  

'Units' means units or shares in the Funds. 

'UTM' means Legal & General (Unit Trust 
Managers) Limited. 

'UTM & PMS Business' has the meaning given in 
clause 3.2. 

'UTM Commission' means Fund-based 
Commission payable by UTM in accordance with 
clause 5 of these Terms.   

'UTM Commission Business' means all Units held 
by the Intermediary or its Clients directly (where the 
Intermediary has instructed UTM to buy those Units 
in its capacity as agent for the Client), pursuant to 
instructions received by UTM from the Intermediary 
under these Terms of Business. 

'UTM and PMS Products' means Funds and 
individual savings accounts and structured 
investment products provided by PMS. 
 

1.2   

(i) These terms of business (the "Terms of 
Business") consist of any application form 
completed by the Intermediary (whether 
electronically or otherwise), Part A 
(Declaration), Part B (General Terms), Part C 
(Origo Legal Framework Electronic Services 
Agreement), the Commission Schedule, the 
Procuration Fees Schedule and the Adviser 
Charge and Consultancy Charge Facilitation 
Schedule.  

(ii) Part C of these Terms of Business (The Origo 
Legal Framework Electronic Services 
Agreement) is only applicable where the 
Intermediary transacts with Legal & General 
through the Origo portal. 

(iii) The Origo Legal Framework Electronic 
Services Agreement contains its own 
definitions as it is an industry standard 
document.  In the case of conflict between the 
terms defined at clause 1.1 above and those 
defined in the Origo Legal Framework 
Electronic Services Agreement, the definitions 
in the Origo Legal Framework Electronic 
Services Agreement should be used in 

relation to that part of these Terms of 
Business only.  In the case of conflict between 
the General Terms and any of the 
Commission Schedule, the Procuration Fees 
Schedule, or the Adviser Charge and 
Consultancy Charge Facilitation Schedule, the 
General Terms shall apply.  

1.3  Legal & General Assurance Society Limited is 
authorised to take action on behalf of each 
other Legal & General company with respect 
to these Terms of Business with the exception 
of Legal & General Insurance Limited as 
these Terms of Business do not apply to 
general insurance business. 

1.4  Any reference to a statute, regulation or rule 
shall include reference to any such statute, 
regulation or rule as amended, re-enacted or 
replaced from time to time. 

2.  AUTHORISATION AND 

CLASSIFICATION 

2.1 The Intermediary warrants that it is authorised 
to carry on Regulated Activities. 

2.2  The Intermediary warrants that it has, and 
shall on request confirm to Legal & General in 
writing or as otherwise required, all 
Authorisations required to carry out the 
Business provided for under these Terms of 
Business. 

2.3  Should any Authorisation or the scope of 
Authorisation of the Intermediary be altered, 
suspended or revoked in any way, the 
Intermediary undertakes to notify Legal & 
General immediately in writing with full details 
of the relevant change and the reasons for it. 

2.4  The Intermediary is responsible for ensuring 
that it has the relevant Authorisations for the 
classes of Business submitted to Legal & 
General pursuant to these Terms of Business.  
Legal & General reserves the right to check 
with the FSA from time to time to confirm that 
the Intermediary holds the appropriate 
Authorisations. 

2.5  The Intermediary undertakes that it will not, 
directly or indirectly carry out any Regulated 
Activity in contravention of section 19 of the 
Act. 

2.6  The Intermediary further undertakes that it will 
not, directly or indirectly, carry out any 
Regulated Activity as a consequence of the 
activities of any other person in contravention 
of section 19 of the Act.  The Intermediary is 
responsible for ensuring that any Agent who 
undertakes insurance mediation activity or 
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mortgage mediation activity on its behalf has 
all necessary Authorisations to do so. 

2.7  The Intermediary agrees to operate and 
maintain procedures to ensure: 

(i) it does not conduct Business with or through 
another  intermediary; and 

(ii) that no Agent undertakes Regulated Activity in 
contravention of section 19 of the Act (the 
Intermediary will verify this by checking the 
FSA Register). 

2.8  The Intermediary shall immediately notify 
Legal & General in writing if: 

(i) it becomes aware that any statement 
warranted in clauses 2.1 or 2.2 is or becomes 
inaccurate or if it becomes aware of any 
breach of clauses 2.3 to 2.8; or 

(ii) if it has any grounds for believing that such 
statement is or becomes inaccurate or of any 
breach of the clauses mentioned in clause 
2.8(i); or 

(iii) it submits  any piece of Business to Legal & 
General which another  party  has arranged 
for the Client, and in this case shall confirm  
that it has checked the FSA Register  to 
ensure the other party has not undertaken 
insurance mediation activity in contravention 
of section 19 of the Act. 

2.9  The Intermediary shall on request confirm to 
Legal & General in writing that it has complied 
with clauses 2.3 to 2.8 above. 

3.  SCOPE AND 

RELATIONSHIP 

3.1 These Terms of Business take effect from the 
date on which they are accepted by the 
Intermediary (or such later date as Legal & 
General may notify to the Intermediary).  They 
set out the terms upon which Legal & General 
will make Products available for sale. 

3.2  These Terms of Business also set out the 
terms upon which UTM shall accept 
instructions from the Intermediary to 
purchase, redeem and switch Units, the terms 
upon which PMS will accept Business in 
relation to individual savings accounts and 
structured products (together “UTM and PMS 
Investment Business”) and the conditions 
upon which Legal & General accepts 
Business from an Intermediary.  These Terms 
of Business supersede any previous terms of 
business issued to the Intermediary.  

3.3  These Terms of Business, along with any 
specific Commission arrangements agreed 

with the Intermediary, are the only terms on 
which Legal & General will transact Business 
with the Intermediary. By placing Business 
with Legal & General the Intermediary 
represents that it has read, understood and 
agreed to these Terms of Business.  Legal & 
General will not transact with the Intermediary 
on any other basis, except in circumstances 
where the Intermediary has also previously 
accepted terms contemplated by Legal & 
General‟s “mortgage only” terms of business, 
in which case, those terms shall apply to the 
specific type of Business contemplated by 
them.  

3.4  The parties acknowledge that UTM treats the 
Intermediary as its customer for regulatory 
purposes and as a Professional Client for the 
purposes of the FSA Rules. 

3.5 Legal & General reserves the right, at its 
discretion, not to accept Business from or 
carry on Business with the Intermediary. 

3.6 Complaints made by Clients in connection 
with any UTM & PMS Business transacted 
under these Terms of Business are the 
responsibility of and will be dealt with by the 
Intermediary. UTM agrees to co-operate with 
the Intermediary to endeavour to resolve any 
complaints by such Clients about the 
performance, management or operation of the 
Funds. 

3.7  These Terms of Business, along with any 
specific Commission arrangements agreed 
with the Intermediary, constitute the entire 
agreement between the parties relating to the 
matters and transactions contemplated by 
them.  The Intermediary has not relied upon 
any representations made by Legal & General 
or on its behalf other than those expressly set 
out in these Terms of Business.  Nothing in 
these Terms of Business shall exclude any 
right or remedy in respect of fraudulent 
misrepresentation.  

3.8  The Intermediary will comply with all 
Regulatory Requirements in relation to 
Business conducted pursuant to these Terms 
of Business. 

3.9  These Terms of Business are non-exclusive 
such that Legal & General may accept 
Business from parties other than the 
Intermediary, and the Intermediary may place 
Business with companies other than Legal & 
General. 

3.10 Legal & General will restrict the sale of new 
Products where the Client does not receive a 
Personal Recommendation to those listed in 
Paragraph 16 of the Commission Schedule 
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4.  AGENCY AND UTM & PMS 

INVESTMENT BUSINESS 

4.1 AGENCY 

(i) Subject to clause 4.2 (ii), the Intermediary is 
the agent of its Clients in relation to all 
aspects of the Business, except to the extent 
that the Intermediary undertakes personal 
responsibilities to Legal & General as set out 
herein. 

(ii) The Intermediary has no authority whatsoever 
to bind or to act or to hold itself out as the 
agent or representative of Legal & General. 

(iii) The Intermediary warrants and represents (as 
at the date hereof and as a separate warranty 
and representation on each occasion which it 
transacts Business with Legal & General) that 
it has full power and authority from each 
Client or whom it transacts to transact the 
Business concerned and to do so in the 
manner in which that Business is transacted, 
whether directly with  Legal & General or 
through any third party.  For the avoidance of 
doubt, transacting Business for a Client under 
this clause 4.2 (iii) shall include the 
management of a Product by the Intermediary 
as agent of the Client.  

(iv) In the event of any breach by the Intermediary 
of the terms of clause 4.1 (iii) above, the 
Intermediary shall be liable to the Client, as 
agent of the Client, for any and all loss. 

4.2  UTM & PMS INVESTMENT BUSINESS 

(i) UTM shall purchase, redeem and switch Units 
in accordance with these Terms of Business 
and the relevant Prospectus.  In the event of 
any inconsistency between these Terms of 
Business and the Prospectus, the Prospectus 
shall prevail. 

(ii) Subject to clauses 4.2 (iii), 4.2(iv) and 4.2(v), 
the Intermediary will act as principal in relation 
to all instructions it issues to UTM to 
purchase, redeem or switch Units. All Units 
shall be held in the name of the Intermediary 
or such nominee as the Intermediary may 
notify in writing to UTM from time to time. 
UTM will be entitled without further enquiry to 
accept and act upon instructions received 
from (or purporting to be from) the 
Intermediary as being valid, true and 
accurate. 

(iii) UTM acknowledges that there may be some 
instances where the Intermediary may act as 
agent for a Client when issuing instructions to 
UTM to purchase, redeem or switch Units. In 
the event that the Intermediary wishes to 

purchase, redeem or switch Units as agent for 
a Client it must notify UTM that it is acting in 
this capacity and that it is not principal to the 
proposed transaction. 

(iv) In the event that the Intermediary notifies 
UTM under clause 4.1(iii) that it is acting as 
agent for a Client then all Units purchased by 
the Intermediary in respect of that Client shall 
be purchased and held in the name of the 
Client and the Intermediary shall provide UTM 
with all Client details reasonably requested by 
UTM for the purposes of entering into such a 
transaction. 

(v) Where Funds are held in individual savings 
accounts, all Units will be purchased and held 
in the name of the PMS and the Intermediary 
shall provide PMS with all Client details 
reasonably requested by PMS for the 
purposes of entering into such a transaction.  
In addition, all structured investment products 
will be held in the name of PMS acting as 
bare trustee on behalf of the Client. 

5.  COMMISSION AND 

PROCURATION FEES 

5.1 All matters relating to the payment of 
Commission by Legal & General to the 
Intermediary shall be: 

(i) subject to the specific provisions of this clause 
5 and clause 6 (Commission Paid on 
Indemnity Terms); and 

(ii) governed by Part A (Declaration), these 
General Terms, the Commission Schedule, 
the Adviser Charge and Consultancy Charge 
Facilitation Schedule, any specific 
Commission arrangements agreed with the 
Intermediary and any Regulatory 
Requirements.   

5.2 The payment of Procuration Fees shall be 
governed by Part A (Declaration), these 
General Terms, Regulatory Requirements and 
terms contained on the Mortgage Club 
website at 
www.legalandgeneral.com/mortgageclub/.  
Where the Regulatory Requirements specify 
terms relating to Commission and/or 
Procuration Fees, those terms will be deemed 
to be incorporated in these Terms of 
Business, the Commission Schedule and 
Procuration Fees Schedule. To the extent that 
there is any conflict whereby any provisions in 
these Terms of Business relating to 
Commission and/or Procuration Fees are 
deemed to breach the terms required by 

../AppData/Documents%20and%20Settings/sw74583/Documents%20and%20Settings/RL02961/Local%20Settings/Local%20Settings/Temporary%20Internet%20Files/OLK715/www.legalandgeneral.com/mortgageclub/
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Regulatory Requirements, the latter will 
prevail. 

5.3 The rates of Commission specified in the 
Commission Schedule may be amended by 
Legal & General at its absolute discretion from 
time to time and the current rates of 
Commission will be published from time to 
time in an updated version of the Commission 
Schedule which can be accessed by the 
Intermediary via the Adviser Centre. 

5.4 The rates of UTM Commission specified in the 
Commission Schedule may be amended by 
UTM at its absolute discretion from time to 
time and the current rates of UTM 
Commission will be published from time to 
time in an updated version of the Commission 
Schedule which can be accessed by the 
Intermediary via the Adviser Centre. 

5.5 Subject to the remainder of this clause 5, 
Legal & General will credit or pay Commission 
and Procuration Fees in respect of all 
Business submitted to Legal & General by the 
Intermediary and accepted by Legal & 
General as set out in the Commission 
Schedule or the Procuration Fees Schedule 
as appropriate.  Legal & General may also 
credit or pay Commission and/or Procuration 
Fees on Business submitted to Legal & 
General by another intermediary and 
accepted by Legal & General where that other 
intermediary has relinquished his right to the 
Commission and/or Procuration Fees in 
respect of that Business in favour of the 
Intermediary and no other person has any 
valid claim to such Commission or Procuration 
Fees. 

5.6  The amount of any Commission shall be 
calculated on the rates set out in the 
Commission Schedule and is deemed to be 
inclusive of any VAT that may be payable. 
Notwithstanding any other provision of these 
Terms of Business Legal & General reserves 
the right to pay less or more than those rates. 

5.7  Where Legal & General agrees to pay 
Commission on Indemnity Terms, it will do so 
subject to these Terms of Business and 
Regulatory Requirements. Where the 
Regulatory Requirements specify terms on 
which Commission on Indemnity Terms is 
permitted, those terms will be deemed to be 
incorporated in these Terms of Business 
(including the Commission Schedule) and, to 
the extent of any conflict, those terms will 
prevail. 

5.8  Where Commission is payable: 

(i) as for Commission on Indemnity Terms, this 
will be paid upon the inception of the Product 
and all payments must be received by Legal & 
General from the Intermediary without 
deduction of Commission; 

(ii) as for any other Commission, this will be paid 
only when the premium is received by Legal & 
General and has been applied to the product. 

5.9  For the avoidance of doubt, the Intermediary 
will not be entitled in any circumstances to 
pay, assign or otherwise transfer any 
Commission which may be paid to the 
Intermediary under this Agreement to any 
party without the prior written consent of Legal 
& General. 

5.10 The Intermediary must make disclosure of any 
Commission paid in accordance with any 
Regulatory Requirements. 

5.11  Legal & General‟s statements of account 
(which may be contained in writing, disk, tape, 
direct-on-line communication, or any other 
method of communication, agreed by Legal & 
General and the Intermediary) shall be the 
prime record of Commission due to the 
Intermediary, as well as Adviser Charges and 
Consultancy Charges that Legal & General 
agrees to facilitate under these Terms of 
Business, and shall be final and binding 
except in the case of manifest  error. 

5.12  Legal & General may defer payment of 
Commission and Procuration Fees, and may 
defer the facilitation of the payment of Adviser 
Charges and Consultancy Charges under 
clause 7, until a combined minimum of 
£100.00, or such other amount as Legal & 
General may notify from time to time, is due to 
the Intermediary. 

5.13  On receipt of appropriate instructions from the 
Client, Legal & General reserves the right to 
transfer the entitlement to, and payment of, 
Initial Commission to an alternative 
intermediary as previously appointed by the 
Client. Additionally, either where the Client 
states in writing that the Client is receiving on-
going advice in relation to Products from an 
alternative intermediary (in cases where the 
Intermediary originally provided advice  in 
relation to Products), or where there is a “bulk 
transfer” (as such term is described in FSA 
Policy Statement 12/3), Legal & General 
reserves the right to transfer entitlement to, 
and payment of Renewal Commission, Trail 
Commission, Legacy Commission (where 
payable) and Fund- based Commission to an 
alternative Intermediary.  Where an 
Intermediary has submitted Business under 
these Terms of Business under a Master 
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Agency with Legal & General, but then sets 
up a separate agency with  Legal & General, 
Legal & General reserves the right to transfer 
(or not transfer) entitlement to Renewal 
Commission, Trail Commission, Initial 
Commission, Fund Based Commission and 
servicing rights to the new agency. 

5.14  In the event of any dispute arising between 
the Intermediary and another intermediary in 
respect of any Commission, Legal & General 
will have the absolute discretion to decide to 
whom such Commission shall be payable.  
Legal & General‟s decision shall be final and 
the Intermediary will not have any claim 
against Legal & General in relation to it. 

5.15  Legal & General may, at its discretion, cease 
paying Commission (whether Initial 
Commission, Renewal Commission, Fund 
Based Commission, Trail Commission or 
Legacy Commission) and Procuration Fees 
and UTM may at its discretion cease paying 
UTM Commission (in which case, such 
Commission, Procuration Fees and UTM 
Commission will also cease to accrue) to the 
Intermediary: 

(i) if the Intermediary ceases to be an authorised 
or exempted person under the Act; 

(ii) if the Intermediary ceases to have the 
appropriate Authorisations from the FSA to 
carry on the Business; 

(iii) if the Intermediary shall die or becomes 
Insolvent; 

(iv) if Legal & General considers, in its absolute 
discretion, that the Intermediary is no longer  
providing an ongoing financial advisory 
service to the relevant Client;  

(v) if Legal & General terminates the agreement 
constituted by these  Terms of Business in 
accordance with clause 16, notwithstanding 
that the Intermediary may continue to be an 
authorised or exempted person under the Act; 

(vi) if, in accordance with the terms of a particular 
Product, the Client instructs Legal & General 
to cease making payments to the Intermediary 
or to make such payments to an alternative 
intermediary; 

(vii) if the business conducted by the Intermediary 
changes materially, or a material part of the 
Intermediary‟s business is transferred to a 
competing intermediary; or 

(viii) if Legal & General reasonably believes that 
the Intermediary is acting in breach of 
Regulatory Requirements or in a fraudulent 
manner. 

5.16  If a Client exercises any right to cancel the 
purchase of a Product, no Commission will be 
payable on that purchase and any 
Commission (including VAT where applicable) 
already paid by Legal & General in respect of 
the relevant transaction shall immediately be 
repaid. Furthermore, for some pension 
Products, Legal & General has reserved the 
right in the Commission Schedule to claw 
back single premium and transfer value 
commission on the transfer out of or surrender 
of such products. If a Client exercises any 
right to transfer or surrender the whole or any 
part of such a Product, Legal & General‟s right 
of claw back shall apply.  For the avoidance of 
doubt, Legal & General‟s right to repayment of 
Commission shall also apply in the event of 
cancellation or surrender by a Client of 
investment bonds and other investment 
Products. Where Commission is reclaimed by 
Legal & General in this way, it will be reflected 
in a statement of account in accordance with 
clause 5.11. 

5.17  All or any amounts due to the Intermediary by 
way of Commission under these Terms of 
Business may be applied by Legal & General 
(or on its behalf)  to reduce or pay any sums 
of money charged by or otherwise due to 
Legal & General under these Terms of 
Business or to any other Legal & General 
company on any account whatsoever, and 
any indemnity hereunder, including, without 
limitation to the foregoing, any sums of money 
due to be repaid by the Intermediary as a 
result of the exercise by the Client of any right 
of cancellation under the relevant cancellation 
rules or any sums of money due in settlement 
of any purchase or conversion or any losses 
or costs due in respect of the failure to settle a 
purchase, redemption or conversion 
transaction and, to the extent so applied, shall 
cease to be payable to the Intermediary.  

5.18  The Intermediary acknowledges that the 
payment of Commission and/or any 
Procuration Fees owed to it and repayment of 
Commission and/or any Procuration Fees 
already paid to it may (in Legal & General‟s 
absolute discretion) be paid or recovered (as 
the case may be) either directly by Legal & 
General or through the agency of any third 
party  duly authorised for that purpose by 
Legal & General.  The Intermediary shall 
cooperate with any such third party, including 
by providing such information as Legal & 
General or the third party may reasonably 
require in order to facilitate the orderly 
payment or recovery of Commission. 
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5.19 Legal & General will not credit or pay 
Commission to the Intermediary in relation to 
the sale of Products where, pursuant to 
Regulatory Requirements, it is not permitted 
to do so.  In particular, Legal & General will 
not pay Commission (other than as 
specifically described in this clause 5) to the 
Intermediary where: 

(i) for business sold from the RDR 
Implementation Date, the Intermediary has 
given a Personal Recommendation on or after 
the RDR Implementation Date to a Retail 
Client in relation to a Retail Investment 
Product (irrespective of whether the Retail 
Client has requested that Legal & General 
facilitate any Adviser Charge in relation to that 
Personal Recommendation); or 

(ii) as described in clause 5.26, Legal & General 
has made a reasonable assumption that a 
Personal Recommendation has been made to 
a Retail Client in relation to a Retail 
Investment Product. 

5.20 To assist compliance with clause 5.19, at the 
time an application by a Retail Client is made:  

(i) for the purchase of a Retail Investment 
Product; or 

(ii) for the investment of any additional  monies 
into an existing Retail Investment Product; or 

(iii) to request that a change be made to an 
existing Product that may result in the 
payment of Commission,  

         the Intermediary must inform Legal & General 
whether the purchase, investment or change 
request is or is not being made as a result of a 
Personal Recommendation having been given 
by the Intermediary to the Retail Client. 

5.21 Legal & General will not credit or pay 
Commission to the Intermediary in relation to 
the sale or purchase of:  

(i) a Group Personal Pension Scheme or Group 
Stakeholder Pension Scheme whether or not 
that sale or purchase is accompanied or 
facilitated by advice given to the purchasing 
employer or the employer's employees; and/or 

(ii) an investment, if that sale or purchase is, or 
was, for the benefit of an Occupational 
Pension Scheme established as an alternative 
to a group personal pension scheme or group 
stakeholder pension scheme  

         where the employer‟s part of the relevant 
scheme was established on or after the RDR 
Implementation Date.   

5.22 When submitting applications in relation to 
Group Personal Pension Schemes or Group 

Stakeholder Pension Schemes, the 
Intermediary must inform Legal & General 
whether such scheme was established before 
the RDR Implementation Date and Legal & 
General will assume such scheme was 
established on or after the RDR 
Implementation Date unless told otherwise by 
the Intermediary. 

5.23 Legal & General will pay Trail Commission 
and Legacy Commission in the circumstances 
described in the Commission Schedule. 

5.24 Legal & General reserves the right to cease 
paying Commission to the Intermediary in 
relation to the sale of a Retail Investment 
Product to a Client if, in the reasonable 
opinion of Legal & General, the payment of 
the Commission is not designed to enhance 
the quality of the service to the Client. 

5.25 In the event that the Intermediary gives a 
Personal Recommendation to a Retail Client 
in relation to the Client‟s participation as an 
employee in a Group Personal Pension 
Scheme or Group Stakeholder Pension 
Scheme and the Intermediary is not the 
intermediary that has been instructed by the 
employer or scheme provider to provide 
advice in relation to that Group Personal 
Pension Scheme or Group Stakeholder 
Pension Scheme, Legal & General will not 
pay any Commission to the Intermediary. The 
Intermediary must instead agree an Adviser 
Charge with the Client and Legal & General 
will not facilitate the payment of such an 
Adviser Charge.  This clause only applies to 
those schemes which were established before 
the RDR Implementation Date. 

5.26  If an application (whether or not the 
application contains a Facilitation 
Arrangement) is missing or incomplete 
(including, by way of example, whether or not 
the Intermediary has given a Personal 
Recommendation to the Client in question) 
this may prevent the business from being 
processed, and will need to be resolved with 
the Intermediary prior to any Commission 
being paid or Adviser Charge being facilitated.  
In the event that such an application is 
processed but it is not clear to Legal & 
General whether the proposed purchase of, 
change or addition to a Product is as a result 
of the Intermediary providing a Retail Client 
with a Personal Recommendation, Legal & 
General will make a reasonable assumption 
based on information it has received as to 
whether a Personal Recommendation has 
been given, which may or may not lead to the 
payment of Commission to the Intermediary.  
In the event of any error as to whether or not 
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a payment of Commission is made, the parties 
agree to take appropriate action to rectify 
such error. 

5.27  In the event that Legal & General pays to the 
Intermediary a Procuration Fee after the 
contract for a mortgage has exchanged and 
said mortgage does not proceed to 
completion, Legal & General shall be entitled 
to reclaim such Procuration Fee from the 
Intermediary and may utilise its right of set off 
(as set out in clause 15) to reduce such 
Procuration Fee owed to Legal & General. 

5.28 Legal & General reserves the right to withhold 
Commission from the Intermediary if Legal & 
General reasonably suspects that: 

(i) the Intermediary has ceased to be authorised 
or exempted under  the Act;  

(ii) the Intermediary has ceased to have the 
appropriate Authorisations from the FSA to 
carry on the Business contemplated;  

(iii) the Intermediary has died or become 
Insolvent;  

(iv) the Intermediary has committed a material 
breach of these Terms of Business; 

(v) the Business conducted by the Intermediary 
has changed materially, or that a material part 
of the Intermediary‟s Business has been 
transferred to a competing intermediary; or 

(vi) the Intermediary is acting in breach of 
Regulatory Requirements or in a fraudulent 
manner until such time that Legal & General 
no longer holds such a suspicion. 

5.29 Save where permitted to do so by Regulatory 
Requirements and as described in the 
Commission Schedule, with effect from the 
RDR Implementation Date, Legal & General 
will not pay Legacy Commission in respect of 
new and/or increased payments made by a 
Client to Legal & General in relation to Legal 
& General‟s Retail Investment Products where 
the payment is made as the result of a 
Personal Recommendation having been given 
on or after this date by the Intermediary to the 
Client (for the avoidance of doubt, this 
includes an increase above the current level 
of regular premium).  Where no Legacy 
Commission is paid but where Legal & 
General receives new or increased payments 
from a Client as a result of a Personal 
Recommendation in respect of Retail 
Investment Products Legal & General may 
enhance the standard Product benefits by 
giving an increased allocation rate or a 
reduced annual management charge in 
accordance with the Commission Schedule. 

The Intermediary agrees that it will not reset 
or readjust the structure or amount of any 
Adviser Charges and/or Consultancy Charges 
ordinarily agreed with the Client as a result of 
the Client receiving the enhanced product 
benefits. 

6.  COMMISSION PAID ON 

INDEMNITY TERMS 

6.1 Legal & General will, subject to the remainder 
of this clause 6, advance the amount of Initial 
Commission due, upon completion of the 
Policy introduced by the Intermediary, before 
the full amount of premiums on which the 
Commission is due have been paid. 

6.2  In the event that all or part of the Commission 
Paid on Indemnity Terms (any such payment 
to be by way of loan to the Intermediary) 
under these Terms of Business is found 
subsequently not to have been Earned for any 
reason whatsoever, the Intermediary 
undertakes to reimburse Legal & General any 
excess Commission overpaid and to do so on 
being notified that such reimbursement is 
required. 

6.3  Initial Commission will not be Commission 
Payable on Indemnity Terms in relation to 
employer sponsored employee benefits, also 
referred to as group risk business (group life 
assurance & dependants‟ pensions, group 
income protection and group critical illness 
cover).  

6.4  Commission Paid on Indemnity Terms and 
Commission Payable on Indemnity Terms will 
be subject to the Regulatory Requirements, 
and (amongst other things) Legal & General 
will: 

(i) require, in the event that the Policy is 
terminated by reason of a failure to pay a 
premium, the repayment of Commission, from 
the date of termination to the date on which 
the premium or other sum in respect of which 
the Commission was paid would, apart from 
that termination, have been due; 

(ii) provide for any such repayment to be due 
upon notice being given to the Intermediary by 
Legal & General that the premium has not 
been paid; 

(iii) give such notice as is reasonably practicable 
after becoming aware that a premium has not 
been paid when due; and 

(iv) require the Intermediary to pay interest on the 
Commission (until it is repaid) from the date 
on which notice that the premium had not 
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been paid was given,  at a rate of 1.5% per 
month compounded from the date upon notice 
as set out above was given unless the 
Commission is repaid within three months of 
that date. 

6.5  Where Commission Paid on Indemnity Terms 
is credited to an account held on the 
Intermediary‟s behalf, Legal & General shall 
effect reimbursement to Legal & General of 
excess Commissions paid by debiting the 
Intermediary‟s account with the amount of 
Initial Commission no longer payable.  If this 
results in a debit balance, the Intermediary will 
be required to reimburse Legal & General on 
demand, subject to the right of Legal & 
General to charge interest as detailed in 6.4 
above. 

6.6  The consent of Legal & General to the 
transfer of any contingent indemnity liability in 
respect of any Commission Paid on Indemnity 
Terms must be obtained.  If that consent is 
withheld, excess Commissions as at the date 
of the sale, transfer, or other dealing of the 
business affecting the contingent indemnity 
liability, must be reimbursed to Legal & 
General. 

6.7  Where the Intermediary entitled to 
Commission Payable on Indemnity Terms is a 
partnership and that partnership is dissolved, 
the consent of Legal & General to the 
continuation of payment of Commission 
Payable on Indemnity Terms to the remaining 
partner(s) or to the partnership‟s successor, 
must be obtained.  If that consent is withheld, 
excess Commission as at the date of the 
dissolution of the partnership must be 
reimbursed to Legal & General. 

6.8  If the Intermediary ceases to trade, any 
Commission Paid on Indemnity Terms which 
remains not Earned at the date of cessation of 
trade shall be a debt owing to Legal & 
General and must be reimbursed in full to 
Legal & General. 

6.9  Legal & General may vary or withdraw any 
rights conferred by this clause 6 without 
notice. Any excess Commission as at the date 
of such variation or withdrawal must be 
reimbursed in full by the Intermediary. 

6.10  Legal & General will pay Commission on a 
non-indemnity basis for policies introduced on 
the lives of:  

(i) principals, directors, partners or employees of 
the Intermediary or any of the Intermediary‟s 
appointed representatives; 

(ii) any other individual providing services on 
behalf of the Intermediary or any of the 

Intermediary‟s appointed representatives 
submitting Business via the Intermediary‟s 
Legal & General‟s agency number on the 
individual‟s own life; and 

(iii) “close relatives” (as such term is defined in 
the FSA Handbook) of any of the persons 
mentioned in (i) and (ii) above. 

          Policies relating to the individuals described 
in (i), (ii) and (iii) above are referred to in the 
remainder of this clause as “Own Life 
Policies”.  The Intermediary must ensure all 
submissions for Own Life Policies are made 
on a non-indemnity basis.  Legal & General 
reserves the right to claw back Commission 
Paid on Indemnity Terms and instead pay all 
Commission on a non-indemnity basis at any 
time for Own Life Policies which are submitted 
by the Intermediary on an indemnity basis.  

6.11 Where the Intermediary is either a limited 
company or a limited liability partnership, 
Legal & General will require the directors or 
members to provide appropriate guarantees in 
the form set out on the Adviser Centre. 

7.  FACILITATION OF 

ADVISER CHARGES AND 

CONSULTANCY CHARGES 

7.1 All matters relating to the facilitation of Adviser 
Charges and Consultancy Charges by Legal 
& General to the Intermediary shall be 
governed by these General Terms, the 
Adviser Charge and Consultancy Charge 
Facilitation Schedule and the Regulatory 
Requirements.  Where the Regulatory 
Requirements specify terms on which Adviser 
Charge and/or Consultancy Charge facilitation 
is permitted, those terms will be deemed to be 
incorporated in these Terms of Business and 
the Adviser Charge and Consultancy Charge 
Facilitation Schedule.  To the extent that there 
is any conflict whereby any provisions in these 
Terms of Business relating to Adviser 
Charges and/or Consultancy Charges are 
deemed to breach the terms required by 
Regulatory Requirements, the Regulatory 
Requirements terms will prevail. 

7.2 Legal & General may, subject to the 
processes set out in clause 7.4 and in the 
Adviser Charge and Consultancy Charge 
Facilitation Schedule, at its sole discretion: 

(i) facilitate the payment of Adviser Charges 
(provided Legal & General has obtained the 
authority of the Retail Client in question); or  
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(ii) facilitate the payment of Consultancy Charges 
(provided Legal & General has obtained the 
authority of the relevant employer or scheme 
trustee), 

         to the Intermediary on behalf of a Client in 
respect of Business submitted to Legal & 
General by the Intermediary and accepted by 
Legal & General only where the facilitation of 
an Adviser Charge or Consultancy Charge is 
requested using Legal & General‟s Facilitation 
Arrangement and where this has been signed 
by, in relation to Adviser Charges, the Retail 
Client, or, in relation to Consultancy Charges, 
the employer (concerning Group Personal 
Pension Schemes or Group Stakeholder 
Pension Schemes) or scheme trustee 
(concerning such other pension schemes as 
described in the Adviser Charge and 
Consultancy Charge Facilitation Schedule).   

7.3 The amount of any Adviser Charge or 
Consultancy Charge shall be solely 
determined by agreement between the Client 
and the Intermediary on each occasion that a 
Personal Recommendation is given (in 
relation to an Adviser Charge) or advice or 
services are provided (in relation to a 
Consultancy Charge or Adviser Charge) by 
the Intermediary to the Client.  

7.4 The Intermediary warrants that it shall, in 
accordance with Regulatory Requirements:  

(i) with the authority of the relevant Retail Client, 
be responsible for determining and disclosing 
to the Retail Client the amount of Adviser 
Charge; or  

(ii) with the authority of the relevant employer in 
relation to a Group Personal Pension Scheme 
or Group Stakeholder Pension Scheme, or 
with the authority of the scheme trustee in 
relation to pension schemes described in the 
Adviser Charge and Consultancy Charge 
Facilitation Schedule be responsible for 
determining and disclosing the amount of 
Consultancy Charge  

         in relation to Business carried out by the 
Intermediary for said Retail Client, employer 
or scheme trustee where the payment of the 
Adviser Charge or Consultancy Charge is to 
be facilitated by Legal & General in 
accordance with this clause 7.  The amount of 
any Adviser Charge or Consultancy Charge 
will in no way be set by Legal & General. 

7.5 On receipt of appropriate instructions from a 
Client, Legal & General reserves the right to 
transfer the entitlement to the facilitation of 
Adviser Charges or Consultancy Charges to 
an alternative intermediary as previously 

appointed by the Client. Additionally, where 
the Client states in writing that the Client is 
receiving on-going investment advice from an 
alternative intermediary, Legal & General 
reserves the right to transfer entitlement to, 
and payment of any Ongoing Adviser Charges 
or Ongoing Consultancy Charges to the 
alternative intermediary. 

7.6  In respect of Adviser Charges only, on 
receiving appropriate instructions from the 
Client to change or transfer to an alternative 
Intermediary without additional instructions to 
transfer the Adviser Charge, Legal & General 
will cease to pay it to the outgoing 
Intermediary. 

7.7 Where a Client instructs Legal & General to 
stop facilitating an Adviser Charge or 
Consultancy Charge from the Client‟s Product, 
Legal & General will do so and may inform the 
Intermediary and the Client of the Client‟s 
instruction so that the Intermediary can make 
alternative arrangements with the Client in 
relation to payment of the outstanding Adviser 
Charge or Consultancy Charge. 

7.8 The Intermediary must inform Legal & General 
when it has ceased to provide ongoing advice 
and/or services to a Retail Client or to an 
employer/scheme trustee to enable Legal & 
General to cease facilitating the payment of 
Adviser Charges and/or Consultancy 
Charges.  In the event that Legal & General 
has facilitated Adviser Charges or 
Consultancy Charges where the Intermediary 
is no longer entitled to such charges, the 
Intermediary will immediately repay the 
Adviser Charges and/or Consultancy Charges 
as appropriate to Legal & General.  In 
addition, if Legal & General facilitates the 
payment of an Adviser Charge or Consultancy 
Charge in error (whether in whole or in part), 
the Intermediary will immediately repay the 
said Adviser Charge or Consultancy Charge 
(or part thereof) on request from Legal & 
General.  If any overpayment of an Adviser 
Charge or Consultancy Charge is made by 
the Client and not Legal & General, once this 
overpayment is received by Legal & General 
from the Intermediary, Legal & General shall 
return the overpayment to the Client. 

7.9 Legal & General may, at its discretion, cease 
to facilitate Ongoing Adviser Charges or 
Ongoing Consultancy Charges to the 
Intermediary: 

(i) if the Intermediary ceases to be an authorised 
or exempted person under the Act; 
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(ii) if the Intermediary ceases to have the 
appropriate and relevant permissions from the 
FSA to carry on the Business; 

(iii) if the Intermediary shall die or become 
Insolvent;  

(iv) only in the case of ongoing Adviser or 
Consultancy Charges, if Legal & General 
considers, in its absolute discretion, that the 
Intermediary is no longer providing an 
ongoing financial advisory service to the 
relevant Client; 

(v) if Legal & General terminates the agreement 
constituted by these Terms of Business in 
accordance with Clause 16, notwithstanding 
that the Intermediary may continue to be an 
authorised or exempted person under the Act; 

(vi) if, in accordance with the terms of a particular 
Product, the Client instructs Legal & General 
to cease facilitating payments to the 
Intermediary or to facilitate such payments to 
an alternative intermediary; or 

(vii) if Legal & General reasonably believes that 
the Intermediary is acting in breach of 
Regulatory Requirements or in a fraudulent 
manner. 

7.10 Subject to the Product details set out in 
Appendix 1 of the Adviser Charge and 
Consultancy Charge Facilitation Schedule, if a 
Client exercises a right to cancel or otherwise 
transfers, assigns, terminates or surrenders all 
or part of a Product, Legal & General will 
cease to facilitate the payment of Adviser 
Charges and/or Consultancy Charges in 
relation to that Product or part of that Product 
which has been surrendered or transferred.  
In the event that Legal & General has already 
facilitated the payment of an Adviser Charge 
or Consultancy Charge in relation to a Product 
or part thereof which is cancelled, terminated, 
surrendered, transferred or assigned by the 
Client, Legal & General shall not be permitted 
to reclaim such Adviser Charge or 
Consultancy Charge (including any VAT 
where applicable) other than in the 
circumstances described in the Adviser 
Charge and Consultancy Charge Facilitation 
Schedule.  Where a Product (or any part 
thereof) has been transferred or assigned by 
a Client to a new Client, Legal & General will 
not facilitate the payment of any Adviser 
Charges or Consultancy Charges in relation to 
said Product (or part thereof) until the new 
Client has entered into a Facilitation 
Arrangement as described in clause 7.2. 

 7.11 On the receipt of a Facilitation Arrangement 
from either a Retail Client (in relation to an 

Adviser Charge) or an employer or scheme 
trustee (in relation to a Consultancy Charge), 
and provided that Legal & General has 
received sufficient funds to facilitate the 
payment of the Adviser Charge and/or the 
Consultancy Charge, the Retail Client or 
scheme member will be deemed to have paid 
the Adviser Charge or the Consultancy 
Charge, as the case may be.   

7.12 All or any amounts due to the Intermediary by 
way of Adviser Charge or Consultancy 
Charge under these Terms of Business may 
be applied by Legal & General (or on its 
behalf) to reduce or pay any sums of money 
charged by or otherwise due to Legal & 
General under these Terms of Business or to 
any other Legal & General company on any 
account whatsoever, and any Indemnity 
hereunder, including, without limitation to the 
foregoing, any sums of money due to be 
repaid by the Intermediary as a result of the 
exercise by the Client of any right of 
cancellation under the relevant cancellation 
rules or any sums of money due in settlement 
of any purchase or conversion or any losses 
or costs due in respect of the failure to settle a 
purchase, redemption or conversion 
transaction and, to the extent so applied, shall 
cease to be payable to the Intermediary. 

7.13 Legal & General will not enter into any dispute 
arising between the Intermediary and the 
Client in respect of any Adviser Charges or 
Consultancy Charges whether the charge(s) 
were facilitated by Legal & General or not. 
Any refund of such charges will be met by the 
Intermediary, and the Intermediary will not 
have any claim against Legal & General in 
relation to it. 

7.14 Where Legal & General agrees to facilitate the 
payment of Consultancy Charges on behalf of 
a Client to an Intermediary, the Intermediary 
will ensure that the Consultancy Charges 
levied do not exceed those agreed between 
the employee‟s employer and the 
Intermediary (unless the prior written consent 
of the employee is obtained). 

7.15 The facilitation service provided by Legal & 
General is free of charge. 

7.16 The amount of any Adviser Charge and/or 
Consultancy Charge that is facilitated by 
Legal & General as a result of it entering into 
a Facilitation Agreement with the Client is 
deemed to be inclusive of any VAT that may 
be payable.  Legal & General has no VAT 
responsibility in relation to the payments of 
Adviser Charges or Consultancy Charges 
facilitated by Legal & General on behalf of the 
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Intermediary.  The Intermediary is responsible 
for informing Legal & General of the VAT 
inclusive Adviser Charge or Consultancy 
Charge requiring facilitation, and to meet any 
tax obligations it may have in respect of these 
charges with the relevant tax authorities. 

8.  DOCUMENTATION 

8.1 The Intermediary must pass to Clients 
immediately and without amendment any 
documentation which is either supplied by 
Legal & General for the benefit of or 
completion by the Client or provided by the 
Client for onward transmission to Legal & 
General. 

8.2  The Intermediary must show his FSA 
authorisation number on each proposal or 
application for Business and, if appropriate, 
the status of the Client (e.g. whether 
execution only and if resident or non-resident 
in the UK) on each application, proposal, or 
instruction submitted to UTM in connection 
with the Funds. 

8.3  The Intermediary acknowledges that Legal & 
General has an obligation to send certain 
documents direct to the Clients. Legal & 
General reserves the right to send 
communications direct to any Client. 

8.4 Without prejudice to any other indemnity 
contained in these Terms of Business, the 
Intermediary shall indemnify and keep Legal & 
General indemnified on an after tax basis 
against all losses, costs, damages, liabilities, 
charges and claims incurred by Legal & 
General directly or indirectly as a result of the 
provision by the Intermediary of any 
inaccurate or misleading information or 
documentation to the Company or the Clients. 

8.5  All information, documents, books and 
documents and computer software and 
hardware belonging to Legal & General and in 
the possession of the Intermediary must at all 
times be available to Legal & General for 
inspection, and be delivered to Legal & 
General by the Intermediary on demand 
unless otherwise agreed in writing between 
the Intermediary and Legal & General. 

8.6  The Intermediary will not: 

(i) issue any circular, advertisement, leaflet or 
other promotional material on an application 
form or document relating to Legal & General 
or Legal & General‟s business unless the 
document in question has been  supplied by 
or approved in writing by Legal & General or 
on its behalf; 

(ii) alter, or omit to transmit any information, 
supplied by Legal & General for onward 
transmission to the Client, or supplied by the 
Client  for transmission to Legal & 
General;and/or 

(iii) except as otherwise expressly permitted 
hereunder make any written oral statements 
or representations which could in any way 
bind Legal & General. 

9.  FINANCIAL CRIME 

9.1 The Intermediary undertakes to comply with  
all current Regulatory Requirements relating 
to prevention of financial crime, including 
without limitation, the Terrorism Act 2000 (as 
amended by the Anti-Terrorism Crime and 
Security Act 2001), the Criminal  Justice  Act 
1993, the Money Laundering Regulations 
2007, Proceeds of Crime Act 2002,  The 
Fraud Act 2006  and The Bribery Act 2010,  
all relevant Sanction Orders and the Guidance 
Notes for the financial Sector of the Joint 
Money Laundering Steering Group as 
amended from time to time, and applicable 
requirements of the FSA. (together the 
“Financial Crime Requirements”) 

9.2  The Intermediary agrees that it will neither 
offer or give, or agree  to give, to any 
employee, representative or third party acting  
on behalf of Legal & General nor accept, or 
agree to accept from any employee, 
representative or third party acting on behalf 
of Legal & General any gift or benefit, be it 
monetary or other, that the recipient is not 
legally entitled to with regard to any aspect of, 
or dealing authorised under, these Terms of 
Business. 

9.3  The Intermediary shall promptly notify Legal & 
General if it becomes aware of or has specific 
suspicion of any corruption with regard to any 
aspect of, or dealing authorised under, these 
Terms of Business.  Legal & General has a 
group  wide  anti-bribery and corruption policy 
available on its website 
(www.legalandgeneralgroupcsr.com/our- 
principles/policies-and-standards.aspx) and 
recommends that the Intermediary shall have 
equivalent standards. 

9.4  The Intermediary will undertake full 
responsibility for verifying the identity of the 
Client and all other relevant parties and the 
maintenance of records with supporting 
evidence and methods used to verify identity 
as required under current Financial Crime 
Requirements and in respect of any 
transaction with Legal & General. 

../AppData/Documents%20and%20Settings/sw74583/Documents%20and%20Settings/RL02961/Local%20Settings/Local%20Settings/Temporary%20Internet%20Files/OLK715/www.legalandgeneralgroupcsr.com/our-%20principles/policies-and-standards.aspx
../AppData/Documents%20and%20Settings/sw74583/Documents%20and%20Settings/RL02961/Local%20Settings/Local%20Settings/Temporary%20Internet%20Files/OLK715/www.legalandgeneralgroupcsr.com/our-%20principles/policies-and-standards.aspx
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9.5  Without detracting from its responsibility 
referred to in this paragraph, the Intermediary 
will forward to Legal & General with the 
application and/or premium payment/monies 
to be invested for the transaction, such duly 
completed form relating to verification of 
identity, or copies of identity verification 
documentation, as required by Legal & 
General in order to comply with any Financial 
Crime Requirements.  By completing the 
„Confirmation of Verification of Identity‟ section 
as part of a Client‟s application form, or 
providing confirmation of identity in another 
form, the Intermediary consents to Legal & 
General placing reliance on the Intermediary‟s 
assurance that the identity of the individual 
named in the confirmation has been verified. 
The application will not proceed until this 
verification of identity has been received. 

9.6  For deals in the Funds howsoever placed, unit 
issues will not be registered nor redemptions 
settled until Legal & General or its agent has 
received such duly completed form(s) relating 
to verification of identity in line with the 
Financial Crime Requirements. 

10. PAYMENT OF PREMIUMS 

AND OTHER MONIES 

THROUGH THE 

INTERMEDIARY 

10.1  If the Intermediary undertakes to any Client to 
pass monies  to Legal & General it must do so 
(or procure that any third party acting  on its 
behalf does so) promptly and in compliance 
with Regulatory Requirements. 

10.2  If payment is not made to Legal & General of 
monies due under these Terms of Business 
promptly, the Intermediary will pay to Legal & 
General interest at a rate of 1.5% per month 
compounded from the date upon which 
repayment of such monies was due for the 
period that the premium was in the hands of 
the Intermediary. 

11. ENTITLEMENT TO 

CANCELLATION RIGHTS 

AND CANCELLATION BY 

UTM 

11.1 The Intermediary shall provide Legal & 
General with any information which Legal & 
General may require in order to comply with 
the Regulatory Requirements relating to 

provision of cancellation rights, including the 
name and address of any Client, the terms of 
any customer agreement between the 
Intermediary and its Client, and whether or not 
the Client falls within one of the exceptions to 
the requirement to serve a cancellation notice, 
in accordance with the Regulatory 
Requirements. 

11.2  Legal & General reserves the right in its 
absolute discretion to elect to send a 
cancellation notice to the Client. 

11.3 UTM reserves the right in its absolute 
discretion to elect to send a cancellation 
notice to the Client where UTM is aware that 
the Intermediary is acting as agent for that 
Client and that the Client will therefore be 
directly invested in Units. 

11.4 Where a Product is cancelled by a Client in 
accordance with his or her rights under any 
applicable Regulatory Requirements, and a 
shortfall is calculated which is payable to 
Legal & General, the Intermediary shall be 
responsible for procuring the payment of that 
shortfall. 

12. VARIATION AND 

ASSIGNMENT 

12.1 Save for where expressly provided for 
elsewhere in these Terms of Business 
(including the Commission Schedule and the 
Adviser Charge and Consultancy Charge 
Facilitation Schedule) Legal & General 
reserves the right to vary these Terms of 
Business by notice  in writing to the 
Intermediary at any time provided that, subject 
to the Regulatory Requirements: 

(i) no variation will affect Business introduced 
prior to the time of the variation; and 

(ii) not less than 10 days notice of such variation 
will be given to the Intermediary. 

12.2  The Intermediary shall not be entitled to 
assign, subcontract or transfer in any way any 
rights and obligations hereunder without the 
prior written consent of Legal & General, 
provided always that Legal & General shall 
not unreasonably withhold such consent. 

12.3  Legal & General may subcontract or delegate 
the performance of any of its obligations and/ 
or the exercise of any of its rights and powers 
under these Terms of Business to such 
person or persons as it deems appropriate. 

12.4  Legal & General may assign the benefit of 
these Terms of Business on giving not less 
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than 14 days‟ prior written notice to the 
Intermediary. 

12.5  The Intermediary will promptly inform Legal & 
General if any of the information provided by 
the Intermediary to Legal & General relating to 
these Terms of Business changes or 
becomes incorrect. 

13. COMMUNICATIONS 

13.1  Any communications required to be given by 
the Intermediary must be sent to Legal & 
General‟s duly authorised official as notified 
from time to time by Legal & General. 

13.2  The Intermediary must normally communicate 
with Legal & General in writing (which 
includes communicating by facsimile or 
electronically), although Legal & General may 
agree to accept instructions orally. To the 
extent that Legal & General may accept or 
permit oral instructions from the Intermediary, 
Legal & General may require that the 
instructions be confirmed in writing. 

13.3 Any notice given under these Terms of 
Business will be deemed to have been 
received upon delivery (if delivered by hand) 
or on the second Business Day after delivery 
(if delivered by post). 

14. DATA PROTECTION 

14.1  The Intermediary confirms that it is notified 
with the Information Commissioner as 
required under the Data Protection Act 1998 
(“DPA”) and will ensure that its notification 
details include all persons, purposes and 
other particulars required to be registered 
under the DPA in connection with these 
Terms of Business.  

14.2  The Intermediary will comply with the DPA 
(and any relevant equivalent statute or law in 
any other applicable jurisdiction) in transacting 
Business with Legal & General under these 
Terms of Business. 

14.3  The Intermediary will not send personal data 
regarding its Clients to Legal & General by 
electronic means except where measures 
approved by Legal & General have been 
taken to ensure the security of such data. 

14.4  Legal & General reserves the right to register 
information about Legal & General‟s dealings 
with the Intermediary with credit reference 
agencies and/or other databases supplying or 
providing information for business analysis. 

14.5  Legal & General reserves the right to search 
against the Intermediary with credit reference 
agencies and/or other databases. 

14.6  The Intermediary will obtain all necessary 
consents required to allow Legal & General 
(including any third party acting on its behalf) 
to process, use or transfer personal data 
relating to Clients in connection with the 
Business. 

14.7  Legal & General may hold and process by 
computer or otherwise, information relating to 
the Intermediary and the Clients for the 
operation of Unit holdings and for the 
following purposes: statistical analysis, 
marketing, the marketing of goods and 
services from Legal & General or companies 
which are associated companies of Legal & 
General. Legal & General may transfer 
information to any third party agent acting on 
behalf of Legal & General. 

14.8  Legal & General may provide the Intermediary 
with information (in writing or by telephone) 
about other products or services which might 
be of interest to the Intermediary, including 
those offered by Legal & General, unless the 
Intermediary informs the Company that they 
do not want to receive such information. 

14.9  Legal & General is under no obligation to 
provide Client data to the Intermediary. 

15. RIGHT OF SET OFF 

15.1  Legal & General may at any time apply and 
set off any amounts owed by the Intermediary 
to any Legal & General company under these 
Terms of Business or otherwise (in respect of 
unearned Commission) against any amounts 
from time to time owed (by way of 
remuneration or otherwise) to the Intermediary 
or any company linked to the Intermediary by 
a Legal & General company.  It is intended 
that this clause should be directly enforceable 
by any Legal & General company. 

15.2  In addition, the parties agree that in the event 
that Legal & General agrees to facilitate an 
Adviser Charge or Consultancy Charge (and 
provided that Legal & General has received 
sufficient funds from the Client to facilitate the 
payment of the Adviser Charge and/or 
Consultancy Charge): 

(i) the Client will be deemed to have paid the 
Adviser Charge or Consultancy Charge, as 
the case may be, at the date Legal & General 
gives effect to the facilitation and any 
subsequent dispute about such sums deemed 
paid shall be resolved between Legal & 
General and the Intermediary; 
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(ii) a debt corresponding to the amount of Adviser 
Charge and/or Consultancy Charge shall be 
owed to the Intermediary by Legal & General 
instead of by the Customer at the date of 
facilitation; and  

(iii) Legal & General may utilise payments that are 
held to facilitate such Adviser Charge or 
Consultancy Charge owed to the Intermediary 
so as to discharge any debts owed by the 
Intermediary to Legal & General.  It is 
intended that this clause should be directly 
enforceable by any Legal & General 
company. 

16. TERMINATION 

16.1  Either party may terminate the agreement 
constituted by these Terms of Business by 
giving not less than 28 days written notice  to 
the other. 

16.2  Legal & General may terminate this 
agreement with immediate effect: 

(i) if the Intermediary ceases to be authorised or 
exempted under  the Act;  

(ii) if the Intermediary ceases to have the 
appropriate Authorisations from the FSA to 
carry on the Business contemplated;  

(iii) if the Intermediary dies or becomes Insolvent;  

(iv) the Intermediary commits a material breach of 
these Terms of Business 

(v) if the Business conducted by the Intermediary 
changes materially, or if a material part of the 
Intermediary‟s Business  is transferred to a 
competing intermediary; or 

(vi) if Legal & General reasonably believes that 
the Intermediary is acting in breach of 
Regulatory Requirements or in a fraudulent 
manner. 

16.3  Following termination of these Terms of 
Business the Intermediary will continue to 
provide any necessary details relating to 
Clients that Legal & General may require in 
order to comply with Legal & General‟s 
obligations under any Regulatory 
Requirements. 

16.4  Without prejudice to the generality of Clauses 
5 and 11 and Legal & General‟s right of 
reimbursement of any Commission paid on 
Indemnity Terms hereunder, and subject to 
Legal & General‟s right to cease paying 
Commission under clause 5.15, on 
termination the Intermediary will be entitled to 
receive all Commission accrued and due up to 
the date of such termination (such entitlement 
to include Commission payable in respect of 

applications for Products which have been 
submitted but not completed at the effective 
date of termination).  In addition the 
Intermediary may, subject to clause 15.2 and 
any contrary provisions set out in the Adviser 
Charge and Consultancy Charge Facilitation 
Schedule, be entitled to any Adviser Charges 
or Consultancy Charges that are being 
facilitated on behalf of a Client where such 
charges are a deferred payment for a service 
provided by the Intermediary to the Client that 
pre-dates the date of termination.  Where an 
Ongoing Adviser Charge or Ongoing 
Consultancy Charge is being facilitated, the 
Intermediary may, subject to clause 15.2, be 
entitled to all Adviser Charges and 
Consultancy Charges (including One-off 
Adviser Charges and One-off Consultancy 
Charges) accrued and due up to the date of 
such termination, but not thereafter.   

16.5  Any termination effected shall be without 
prejudice to any rights of either party already 
accrued at the date of termination in respect 
of any obligations of the other party under 
these Terms of Business. 

16.6  Termination of these Terms of Business shall 
not affect the execution and statement of 
orders which have been placed with Legal & 
General prior to the notice of termination. 

16.7  No compensation shall be payable to the 
Intermediary upon termination of these Terms 
of Business. 

16.8 On termination of these Terms of Business, 
Legal & General shall be entitled to reclaim 
from the Intermediary such Procuration Fees 
paid to the Intermediary in relation to 
mortgages that have not proceeded to 
completion at the date of termination and may 
utilise its right of set off (as set out in clause 
15) to reduce such Procuration Fees owed to 
Legal & General.  Should a mortgage 
subsequently complete after the termination of 
these Terms of Business, Legal & General will 
repay (subject to clause 15) the relevant 
Procuration Fee to the Intermediary. 

16.9 Clauses 5.15, 6.6, 7.11, 15, 16.3 and 20 shall 
survive termination of these Terms of 
Business. 

17. ADVERTISEMENTS AND 

TRADEMARKS 

17.1 All advertising material  (except for individual 
letters) to be sent from the Intermediary to 
Clients and which refer to Legal & General or 
to any of the Products shall not be issued by 
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the Intermediary without the prior consent of 
Legal & General. 

17.2 The Intermediary will not produce, publish or 
distribute any promotional documentation, 
pamphlets or other materials, or establish any 
internet sites, containing or otherwise using 
any trademarks, logos or other intellectual 
property of which Legal & General is the 
registered proprietor or licensee unless it shall 
first have obtained a written license to do so.  
Details of the licensing procedure are 
available from Legal & General.  For the 
avoidance of doubt, this clause shall not apply 
in respect of the distribution to the 
Intermediary‟s Clients of materials supplied by 
Legal & General for this purpose. 

18. INDEMNITY AND 

LIABILITY 

18.1  Without prejudice to any other indemnity 
contained in these Terms of Business, the 
Intermediary shall indemnify and keep Legal & 
General indemnified on an after tax basis 
against all losses, costs, damages, liabilities, 
charges and claims  incurred by Legal & 
General directly or indirectly as a result of: 

(i) any breach of these Terms of Business or any 
tort committed by the Intermediary or any of 
its employees, directors, officers or agents  of 
any of these  Terms of Business; or 

(ii) any failure by the Intermediary or any of its 
employees, directors, officers or agents  to 
comply with  the Regulatory Requirements; or 

(iii) the inaccuracy of any information, statement 
or instruction made or given to Legal & 
General by the Intermediary or any of its 
employees, directors, officers or agents 
pursuant to these Terms of Business; or 

(iv) defending any claim brought by a Client in 
relation to actions or omissions of the 
Intermediary in relation to the levy and 
payment of an Adviser Charge or Consultancy 
Charge. 

18.2  Without prejudice to the indemnities contained 
elsewhere in these Terms of Business, the 
Intermediary shall indemnify on an after tax 
basis and keep Legal & General indemnified 
against  all losses, costs, damages or claims 
which Legal & General may suffer or incur  as 
a result of relying upon any provisions 
contained in an agreement between the 
Intermediary and its Client. 

18.3  Legal & General will only be liable to the 
Intermediary for loss arising directly as a 

result of negligence, fraud or wilful default by 
it or any of its employees or agents.  Legal & 
General shall not be liable for special, indirect, 
incidental or consequential damages or 
losses. 

18.4  Nothing in these Terms of Business shall 
exclude any liability of Legal & General for 
any matter for which it would  be illegal for 
Legal & General to exclude or attempt to 
exclude its liability, or for fraud. 

19. COMPLIANCE 

19.1 The Intermediary undertakes to Legal & 
General to comply with all applicable 
Regulatory Requirements in relation to the 
Business.  The Intermediary similarly 
undertakes that it will do nothing, which may 
render Legal & General in breach of the 
Regulatory Requirements.  The Intermediary 
further undertakes to procure that all its 
employees, directors, officers and agents 
shall comply with these Terms of Business. 

19.2 Legal & General shall not be liable for any 
loss suffered by an Intermediary‟s Client as a 
result  of the Intermediary‟s failure to provide 
or delay in providing any documentation or 
anything else required under these Terms of 
Business. 

20. CONFIDENTIALITY 

20.1 Each of the parties to these Terms of 
Business agrees to treat in confidence all 
data, documentation and information received 
or obtained regarding the other party or its 
business.  Each party further agrees not to 
disclose the same to any other person or 
entity unless  required to do so by law or 
regulation provided that Legal & General may 
disclose any such information (subject to 
appropriate duties of confidentiality) to any 
third party which assists it to provide any 
Products to its Clients and any person to 
whom an assignment is made under clause 
12.4. 

21. SEVERABILITY AND 

WAIVER 

21.1 If any provision of these Terms of Business 
shall be held or made invalid by a court 
decision, statute  or rule, or shall be otherwise 
rendered invalid, the remainder of these 
Terms of Business shall not be affected.  The 
waiving by Legal & General of any rights 
arising  out of breach of any term of, or failure 
to meet any obligation under these Terms of 
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Business on the part of the Intermediary shall 
not operate as a waiver in relation to another 
or continuing breach of the same term or of 
another or continuing failure to meet the same 
obligation by the Intermediary or in relation to 
a breach of any other provision of, or failure to 
meet any other obligation under, these Terms 
of Business by the Intermediary. 

22. NOTIFICATION 

22.1 The Intermediary must immediately notify 
Legal & General in the event the Intermediary:  

(i) ceases to be an authorised or exempted 
person under the Act; 

(ii) ceases to have the appropriate permissions 
from the FSA to carry on the Business; or 

(iii) becomes Insolvent. 

23. NON-EXCLUSIVITY 

23.1  Nothing in this Agreement shall prevent: 

(i) Legal & General from distributing Products as 
it may in its absolute discretion determine or 
entering into arrangements similar  to those 
provided for in these Terms of Business with 
any third party or from carrying on business 

similar  to or in competition with that of the 
Intermediary; or 

(ii) the Intermediary from entering into 
agreements with other product providers or 
fund managers. 

24. THIRD PARTY RIGHTS 

24.1  Neither Legal & General nor the Intermediary 
intends any provision of these Terms of 
Business to be enforceable by any person 
other than themselves or their permitted 
successors or assignees.  In particular, no 
terms shall be enforceable by virtue of the 
Contracts (Rights of Third Parties) Act 1999 
by any person not a party to them. 

25. JURISDICTION 

25.1  These Terms of Business shall be governed 
by and construed in accordance with the laws 
of England and Wales and each party agrees 
to submit to the exclusive jurisdiction of the 
English and Welsh Courts as regards any 
claim or matter arising under these Terms of 
Business. 
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C. ORIGO LEGAL FRAMEWORK 

ELECTRONIC SERVICES AGREEMENT: 

BETWEEN LEGAL & GENERAL ASSURANCE 

SOCIETY LIMITED (“THE PROVIDER”) AND 

THE INTERMEDIARY VERSION 3.0. 

1.  DEFINITIONS AND 

INTERPRETATION 

1.1 In this Agreement the following words and 
expressions will have the following meanings 
unless the context requires otherwise: 

Agreement means this agreement (including 
the Schedule) as may be amended from time 
to time in accordance with Clause 20; 

Appointed Representative means a party 
appointed to act as an agent of an Authorised 
Firm in the conduct of investment business, in 
terms of the FSMA, from time to time; 

Approved TPSP means a third party service 
provider from time to time with whom the 
Provider has entered into an Approved TPSP 
Provider Agreement (as such parties are 
detailed in the Schedule (Technical Schedule) 
and as may be updated from time to time or 
otherwise notified by the Provider to the 
Intermediary); 

Approved TPSP Intermediary Agreement 
has the meaning given in Clause 3.1; 

Approved TPSP Provider Agreement means 
an agreement between the Provider and an 
Approved TPSP for the provision of on-line 
authentication and other services substantially 
in the form of the Origo Legal Framework v3.0 
Provider – Third Party Service Provider 
Services Agreement; 

Approved TPSP Services means the 
Approved TPSP Provider Services and / or the 
Approved TPSP Intermediary Services, as the 
case may be; 

Approved TPSP System means the system 
and processes operated by an Approved 
TPSP, including any software and materials 
owned by, or licensed to, that Approved TPSP 
which are used by the Approved TPSP to 
deliver the Approved TPSP Services; 

Audit Trail means a full and unaltered 
transactional record of all Messages sent and 
received by the Parties, and all associated 
Data; 

Authentication means:  

(a) confirming the identity of the Party in 
question (or of any Approved TPSP) in 
accordance with the Standards; and  

(b) in the case of an Approved TPSP, 
confirming that: 

(i) the Provider has not terminated or 
suspended the Approved TPSP Provider 
Agreement; and 

(ii) the Intermediary: 

(A) is an Approved Intermediary in relation to 
that Approved TPSP; and 

(B) has not terminated or suspended the 
Approved TPSP Intermediary Agreement, 

and Authenticate, Authenticated or 
Authenticating will be construed accordingly; 

Authorised Firm means a firm, partnership or 
company which is authorised under the FSMA 
to carry on investment business and has 
appointed the Intermediary as its Appointed 
Representative, and which is either: 

(a) the party identified as such in the Schedule 
(Technical Schedule); or  

(b) each party subsequent to that referred to at 
(a), where the Intermediary has notified the 
Provider in accordance with Clause 12.3 and 
the Provider has chosen not to exercise its 
right to terminate this Agreement under 
Clause 16.4;  

Commencement Date means the date of this 
Agreement; 

Customer means an individual, organisation 
or company, (including an employee of, or 
individual associated with, such organisation 
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or company) who has appointed the 
Intermediary as its agent; 

Customer Personal Data means Personal 
Data relating to a Customer which is 
Processed by, or on behalf of, either Party; 

Data means all information and data 
transmitted by one Party to the other Party 
(whether transmitted directly or via an 
Approved TPSP) or to or from an Approved 
TPSP, including statistics, policy information 
and valuations, Personal Data (including 
Customer Personal Data), information about 
products and services, commercial 
information, and whether as images, text or 
otherwise; 

Data Protection Act means the Data 
Protection Act 1998; 

Defect means any and all material errors, 
omissions or failures in the system of either 
Party (or, where applicable, in an Approved 
TPSP System), including errors, omissions or 
failures by reason of which such a system fails 
to perform in accordance with the relevant part 
of the Standards;  

Direct Services means the services to be 
provided directly by the Provider to the 
Intermediary under this Agreement as further 
detailed in the Schedule (Technical Schedule); 

Error means a corruption of the Data 
contained within a Message, or a failure or 
omission within the content of the Message or 
in the structure of the Message; 

Force Majeure means any event outside the 
reasonable control of either Party affecting its 
liability to perform any of its obligations (other 
than payment) under this Agreement, 
including Act of God, fire, flood, lightning, war, 
revolution, act of terrorism, strikes, lock-outs 
or other industrial action, whether of the 
affected Party‟s own employees or others; 

FSA means the Financial Services Authority 
or any successor body;  

FSMA means the Financial Services and 
Markets Act 2000, and any amending or 
replacement legislation and all subordinate 
laws and regulations and Rules which regulate 
the carrying on of investment or financial 
business in the United Kingdom; 

Group Company in relation to any Party 
means that Party, any subsidiary undertaking, 
any parent undertaking, and any subsidiary 
undertaking of that parent undertaking, in 
each case as the terms "subsidiary 
undertaking" and "parent undertaking" are 
defined in Section 1162 of the Companies Act 

2006 (except for the purposes of the 
membership requirement under Sections 
1162(2)(b) and 1162(2)(d), an undertaking will 
be treated as a member of another 
undertaking even if its shares in that 
undertaking are registered (a) in the name of 
its nominees or (b) in the name of a person (or 
the nominees of that person) who is holding 
the shares as security);  

Intellectual Property Rights means any 
rights in or to intellectual property including 
copyright (including rights in computer 
software and related rights), patents, database 
rights, designs, trade marks, know-how or 
confidential information and any other rights in 
respect of any other industrial or intellectual 
property, whether registrable or not and 
wherever existing in the world and including all 
rights to apply for any of the foregoing rights; 

Intermediary Services means the services to 
be provided by an Approved TPSP to the 
Intermediary in respect of the Provider under 
the relevant Approved TPSP Intermediary 
Agreement;  

Intermediary Standards means the 
Intermediary's respective part of the 
Standards; 

Intermediary System means the system by 
which the Intermediary connects to, or 
accesses, the Services;  

Loss means all or any damages, claims, 
penalties, fines, costs, liabilities, obligations, 
encumbrances, losses, reasonable expenses, 
fees and any interest, charges and / or 
penalties, including, court costs, reasonable 
legal fees, disbursements and expenses (in 
each case to the extent permitted by 
applicable laws); 

Message means a transmission of data 
ultimately between the Provider and the 
Intermediary, which will be transmitted via the 
TPSP and may be transmitted via any relevant 
Approved TPSPs and which could be any of: 

(a) a request for data made by the 
Intermediary; or 

(b) a response by the Provider to a request 
made by the Intermediary; or 

(c) a response automatically generated and 
sent by the Provider at a time determined by 
the Provider or agreed between the Provider 
and the Intermediary; or  

(d) an electronic message generated by the 
TPSP or an Approved TPSP on the 
instructions of the Intermediary and / or the 
Provider,  
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in each case, where such transmission is 
made in accordance with the Standards;  

Party or Parties means a party or the parties 
to this Agreement; 

Personal Data will have the meaning set out 
in the Data Protection Act;  

Processing has the meaning set out in the 
Data Protection Act, and Process and 
Processed, when used in relation to 
Processing of Data, will be construed 
accordingly;  

Provider Standards means the Provider's 
respective part of the Standards defined in the 
Schedule (Technical Schedule); 

Provider System means the system and 
processes operated by the Provider, including 
any software and materials owned by or 
licensed to the Provider which are used by the 
Provider to deliver the Direct Services; 

Revocation System means the system, as 
set out in the Schedule (Technical Schedule), 
in accordance with which either: 

(a) the Intermediary; or 

(b) an Approved TPSP; or 

(c) both the Intermediary and the Approved 
TPSP (as appropriate), 

will manage (or in the case of (c), will both be 
responsible for managing) the revocation and 
suspension of the access rights of any User to 
the Direct Services and/or the Intermediary 
Services; 

Rules means the rules of the FSA, as 
amended from time to time;  

Security Standards means the agreed 
technical security standards, as specified in 
the Schedule (Technical Schedule);  

Services means the Direct Services and / or 
the Intermediary Services, as the case may 
be;  

Services Standards means any agreed 
standards, as may be set out in the Schedule 
(Technical Schedule), in accordance with 
which the Provider will provide the Direct 
Services; 

Site means any web site of the Provider 
through which the Intermediary can access 
and use the Direct Services;  

Standards means the System Standards, the 
Security Standards and the Services 
Standards;  

System Standards means the technical 
system and standards for sending and 
receiving Messages or accessing, inputting, 
submitting and displaying Data, as specified in 
the Schedule  (Technical Schedule);  

Terms of Business means the Provider's 
terms of business and any other relevant 
documents upon which the Provider will 
undertake business from the Intermediary or, if 
the Intermediary is an Appointed 
Representative, from the Authorised Firm; 

User means any individual user who is entitled 
to access and use the Services at any time 
using the User Access, and who may be (a) 
any individual user of the Intermediary, 
including a Customer, an employee, agent, 
consultant or sub-contractor, or (b) an 
Appointed Representative or any individual 
user, including a Customer, employee, agent, 
consultant or sub-contractor of the Appointed 
Representative;  

User Access means the method or process, 
as specified as part of the Standards, by which 
a User will access and use the Direct Services 
and / or the Intermediary Services;  

User Guidelines means any guidelines in 
accordance with which a User must use the 
Direct Services or the Intermediary Services, 
as may be prescribed in the Schedule 
(Technical Schedule); 

Variation Notice Period has the meaning 
given in Clause 20.1;and 

Working Day means any day excluding 
Saturday and Sunday and public holidays in 
England. 

1.2  Any reference to a Clause is to the relevant 
clause of this Agreement, unless otherwise 
stated. 

1.3  Headings are used for convenience only and 
will not affect the construction or interpretation 
of this Agreement. 

1.4  Words importing the singular will include the 
plural and vice versa. Words importing a 
gender include every gender and references 
to persons include an individual, company, 
corporation, firm or partnership. 

1.5  References to any statute, enactment, order, 
regulation or other similar instrument will be 
construed as a reference to it as from time to 
time amended, consolidated or re-enacted and 
includes all instruments or other subordinate 
legislation orders made under it. 

1.6  The words including and includes will be 
construed as being by way of illustration or 
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emphasis only and will not be construed as, 
nor will they take effect as, limiting the 
generality of any preceding words. 

2. TERM 

           This Agreement will commence on the 
Commencement Date and remain in force until 
terminated in accordance with the provisions 
under this Agreement. 

3. APPROVED 

INTERMEDIARY 

3.1  The Intermediary acknowledges that in order 
to obtain access to the services of an 
Approved TPSP in respect of the Provider, the 
Intermediary must have an agreement in place 
with that Approved TPSP (substantially in the 
form of the Origo Legal Framework v3.0 
Intermediary - Third Party Service Provider 
Services Agreement) for the provision of the 
Intermediary Services (the Approved TPSP 
Intermediary Agreement). 

3.2  The Provider will provide the Direct Services 
to the Intermediary from the Commencement 
Date or from such other date or dates as set 
out in the Schedule (Technical Schedule). 

4. THE SYSTEM STANDARDS 

4.1  Provider Obligations 

4.1.1  The Provider will operate the Provider System 
in accordance with the relevant part of the 
Provider Standards. 

4.1.2 The Provider will notify the Intermediary 
immediately on detecting any Defect in the 
Provider System and will put in place 
appropriate measures to minimise and to 
mitigate the effects of any Defect detected in 
the Provider System and for the correction of 
such Defect. 

4.2  Intermediary Obligations 

4.2.1 The Intermediary is responsible for ensuring 
that the Intermediary System is maintained 
and secured in accordance with the Security 
Standards. 

4.2.2 The Intermediary will operate the 
Intermediary System in accordance with the 
Intermediary Standards. 

4.2.3 The Intermediary will notify the Provider 
immediately on detecting any Defect in the 
Intermediary System and, where reasonably 
practicable, will put in place appropriate 
measures to minimise and to mitigate the 

effects of any Defect detected in the 
Intermediary System and for the correction 
of such Defect. 

4.3  General Obligations 

4.3.1 Each Party will notify the other immediately 
upon becoming aware of, or detecting, any 
Defect in an Approved TPSP System and 
shall co-operate with the other Party and will 
use reasonable endeavours to put in place 
appropriate measures to minimise and to 
mitigate the effects of any such Defect 
detected in the Approved TPSP System. 

4.3.1 The Provider will notify the Intermediary, and 
the Intermediary will notify the Provider, 
immediately upon becoming aware that an 
Approved TPSP is in breach of its 
obligations under, respectively, the 
Approved TPSP Provider Agreement and 
the Approved TPSP Intermediary 
Agreement. Each Party will co-operate with 
the other Party (to the extent reasonably 
possible and subject to any obligations of 
confidentiality) in respect of any investigation 
into the breach by the Approved TPSP, and 
will use reasonable endeavours to put in 
place appropriate measures to minimise and 
to mitigate the impact of any such breach on 
the other Party. 

5.  THE SERVICES 

5.1  General Obligations 

5.1.1  The Intermediary will be responsible for 
ensuring that it has all the necessary 
computer hardware, software, modems, 
connections and other items required for 
access to, and use of, the Services by the 
Intermediary and its Users. 

5.1.2  The Provider will not be responsible for any 
delays or failure to perform its obligations 
under this Agreement if and to the extent 
that they result from any failure by the 
Intermediary to provide such assistance as 
may reasonably be required from the 
Intermediary by the Provider in order to 
enable the Provider to carry out its 
obligations under this Agreement.  The 
Intermediary acknowledges that the Provider 
will not be liable to the Intermediary for any 
delay, act or omission of an Approved TPSP. 

5.1.3  Where the Provider wishes to provide 
additional services to the Intermediary within 
the scope of this Agreement, these will be 
added to the Services at the Schedule 
(Technical Schedule) in accordance with 
Clause 20. 
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5.1.4  The Provider reserves the right to 
immediately suspend or terminate the 
Intermediary's right to use all or part of the 
Direct Services and to receive Messages 
from the Provider through any Approved 
TPSP where: 

(a)   the Intermediary uses the Direct Services or 
the Provider System for any purpose not 
expressly contemplated or permitted by this 
Agreement; and / or 

(b)  the Intermediary persistently fails to ensure 
that its Users are complying with any User 
Guidelines. 

5.1.5  In addition to Clause 5.1.4, the Provider 
reserves the right to immediately terminate 
the Intermediary's right to receive Messages 
through an Approved TPSP, where the 
Approved TPSP Provider Agreement with 
that Approved TPSP is terminated (for 
whatever reason). 

5.1.6  The Intermediary acknowledges and agrees 
that no Approved TPSP will be liable to the 
Intermediary or to any User for such 
suspension or termination by the Provider 
under Clause 5.1.4 or Clause 5.1.5. 

5.1.7  The Intermediary will be responsible for 
reviewing and complying with the User 
Guidelines, and will ensure the continued 
adherence to the User Guidelines by the 
Users. 

5.2   Direct Services 

5.2.1  The Provider: 

(a)    will provide the Direct Services to the 
Intermediary in accordance with this 
Agreement unless and until this Agreement 
is terminated or in respect of any individual 
service forming part of the Direct Services, 
until that service is withdrawn by the 
Provider (for whatever reason); and 

(b)   undertakes to provide the Direct Services in 
accordance with the Provider Standards. 

5.2.2  The Intermediary undertakes to the Provider 
to access and use, and procure that each 
User accesses and uses, the Direct Services 
in accordance with the Intermediary 
Standards, the User Guidelines and any 
reasonable instructions given by the 
Provider from time to time. 

6.    USER ACCESS 

6.1   General 

6.1.1  A User will only be permitted to gain access 
to the Services by using the appropriate 

User Access. The Intermediary will, and will 
procure that each User will: 

(a)   only access the Services using the 
appropriate User Access; 

(b)   employ the User Access solely for the 
purpose of accessing the Services in 
accordance with this Agreement and any 
User Guidelines, and not attempt to gain 
unauthorised access to the Provider System; 

(c)   keep all relevant information and processes 
in respect of the User Access confidential 
and not divulge such information and 
processes to any third party; 

(d)   store all relevant information concerning the 
User Access securely; and 

(e)   notify the Provider immediately on becoming 
aware of any unauthorised access to the 
Services or anything amounting to breach of 
security, including compromise of any 
information concerning the User Access. 

6.1.2  Subject to Clause 6.1.3, the Intermediary will 
implement and maintain a system for 
recording and / or checking the revocation or 
suspension of the access rights of Users in 
accordance with the Revocation System. 
The Intermediary will be liable for any and all 
acts or omissions resulting from the use of 
the User Access by any of its Users, 
including Users whose permission to use the 
Services has been withdrawn or suspended 
for whatever reason. 

6.1.3  The Parties acknowledge that where access 
to the Intermediary Services is to be 
controlled by an Approved TPSP (whether 
alone or in conjunction with the 
Intermediary), that Approved TPSP will be 
responsible for recording and/or checking 
the revocation or suspension of the access 
rights of Users, but that the Intermediary will 
remain responsible for ensuring that only 
permitted individuals access and use the 
Services. 

6.1.4  For the avoidance of doubt, the obligations 
under Clauses 6.1.1 and 6.1.2 will not affect 
any administration services or guidelines 
with which the Intermediary or a User is 
required to comply under any contract with a 
third party provider of the User Access. 

6.2   Direct Services 

6.2.1  Where a User is accessing the Direct 
Services, the Provider will check that the 
access rights of the Intermediary to the 
Direct Services have not been revoked or 
suspended and will not permit a User to 
access and use the Direct Services where 
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the Intermediary's access has been revoked 
or suspended. 

7.   MESSAGES GENERATED 

BY THE INTERMEDIARY 

7.1   In order for Messages generated by (or on 
behalf of) the Intermediary to be processed 
by (or on behalf of) the Provider, they must 
be created, transmitted and Authenticated in 
accordance with the Standards. 

7.2   General 

7.2.1  The Provider will, at the time the Message is 
received, cross-check that Terms of 
Business are in force with the Intermediary 
or, where the Intermediary is an Appointed 
Representative, with the Authorised Firm. 

7.2.2  The Intermediary is responsible for ensuring 
that all Messages generated by its Users, or 
generated by the Intermediary System in 
response to enquiries from its Users, are 
legitimate and that the Data submitted in the 
Message is accurate. 

7.2.3  The Intermediary undertakes to, and will 
ensure that each User will, 

(a)   use all due care and diligence when 
inputting data; and 

(b)   check all information carefully before 
submitting it to the Provider. 

7.3   Intermediary Services 

7.3.1  In respect of the Intermediary Services, the 
Provider will:  

(a)   Authenticate the Approved TPSP from which 
it received the Message; and 

(b)   identify the Intermediary from the relevant 
data contained in the Message. 

7.4   Direct Services 

7.4.1  In respect of the Direct Services, the 
Provider will Authenticate the Intermediary. 

8.   MESSAGES GENERATED 

BY THE PROVIDER 

8.1   The Provider will create and transmit 
Messages, or will procure the creation, 
transmission and Authentication of 
Messages, in accordance with the 
Standards. 

8.2   The Intermediary acknowledges that a 
Message may be: 

8.2.1   provided to an Intermediary (either directly or 
via one or more Approved TPSPs) in 
response to a Message generated by, or on 
behalf of, the Intermediary; or 

8.2.2   automatically generated and provided to the 
Intermediary at times determined by the 
Provider or agreed between the Parties. 

8.3   Provider Obligations 

8.3.1   The Provider will provide, or will procure the 
provision of a Message, to the Intermediary 
in accordance with the Provider Standards. 

8.3.2   The Provider is responsible for ensuring that 
Data contained in any Message generated 
by it, or on its behalf, is accurate, subject to 
any relevant pending transactions not yet 
fully processed, and that there are no Errors 
in any Message which it generates. 

8.3.3   Where a User is accessing the Services, the 
Provider will be responsible for cross-
checking that the Intermediary is entitled to 
receive the Data (including the details in 
respect of a particular Customer policy). 

8.4   Intermediary Obligations 

  The Intermediary undertakes to the Provider: 

8.4.1   that where any part of a Message generated 
by, or on behalf of, the Provider is disclosed 
to a Customer, such disclosure will be made 
subject to any notes from the Provider which 
are contained within the Message relating to 
the presentation or disclosure of that 
Message; 

8.4.2   to ensure that any Message, or Data 
contained within a Message, received by the 
Intermediary is not disclosed to any person 
not authorised to access and / or view it; and 

8.4.3   to ensure that a User who receives or is able 
to access a Message in error will: 

(a)   not use or disclose the Message for any 
purpose whatsoever; and 

(b)   promptly notify the Provider; and 

8.4.4   not to use, or permit the use of, the Message 
for any purposes other than those specified 
in the Schedule (Technical Schedule) or, if 
none are specified, not to use, or permit the 
use of, the Message for any purposes other 
than as may be required by the Intermediary 
in order to carry out its legitimate business.. 

8.5   Exclusions of Liability 

    Subject to the Provider's obligation under 
Clause 8.3.2, a Message is supplied by the 
Provider to the User on a "for information 
only" basis. The Provider will use its 
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reasonable endeavours to ensure the 
accuracy of any Message but does not 
warrant to the Intermediary that the 
Message, the Data contained within the 
Message or any part of it complies with any 
legal or regulatory requirements in relation to 
the presentation and/or the form of that 
Data, nor that the Data can be used 
legitimately outside the United Kingdom. 

8.6   Transmissions 

  A Message will be deemed to have been 
received at the time that it enters an 
information system of the intended recipient 
provided that no message indicating a failure 
to deliver has been received by the sender. 

9.   DATA 

9.1   The Parties acknowledge and agree that all 
Intellectual Property Rights in the Data will, 
at all times, remain with the Party from 
whom the Data originated (or its licensors), 
whether the Data is in human or machine 
readable form. The Parties agree to comply 
with their respective obligations in this 
Clause 9 in respect of the use and protection 
of Data. 

9.2   Provider Obligations 

9.2.1   The Provider will, at all times, retain control 
of the keys necessary to decrypt any 
encrypted Data. Where the encrypted Data 
cannot be decrypted, the Provider will 
securely provide the Intermediary with a 
readable copy of the Data or provide the 
necessary key for decrypting the encrypted 
Data, at the request of the Intermediary. 

9.2.2   In the event that the Intermediary is required 
to provide the key necessary to decrypt any 
encrypted Data to any party who is legally 
authorised to receive the key, the Provider 
will securely provide such key immediately 
on receiving a request from the Intermediary 
to do so. 

9.3   Collective Obligations 

9.3.1   Each Party undertakes to the other Party not 
to copy, distribute or use the Data of the 
other Party, nor reproduce that Data in 
whole or in part, in any form (whether in hard 
copy, electronic or other), except as 
provided by this Agreement or as necessary 
for the Party to carry out its obligations under 
this Agreement. 

9.3.2   Each Party will bear responsibility for the 
back-up of its Data and protection against 
loss of Data. 

9.3.3   To the extent permitted by applicable law, 
neither Party makes any warranties or 
representations that any Data sent by it is 
free from computer viruses or other defects. 
Each Party acknowledges that it is 
responsible for taking its own precautions to 
ensure that all Messages, Data, programs 
and files received from the other Party are 
free from computer viruses or other defects. 

9.3.4   Notwithstanding Clause 9.3.3, each Party: 

(a)   will take reasonable steps to prevent the 
introduction by its personnel of computer 
viruses into any Messages, programs and 
files sent to the other Party (or to an 
Approved TPSP); and 

(b)   warrants, represents and undertakes to the 
other Party that it will not wilfully introduce 
any viruses, worms, trojan horses or other 
contaminants, including any code which will 
or may be used to access, modify, delete or 
damage any data, files or other computer 
programs used by the other Party (or by an 
Approved TPSP) into any Message or other 
electronic communication between the 
Parties (or to or from an Approved TPSP). 

9.3.5   Each of the Parties accepts the validity of 
Messages and agrees to accord Messages 
the same status as would be applicable to a 
document or to Data sent or provided 
otherwise than by electronic means. 

10.  THIRD PARTY SUPPLIERS 

  The Parties acknowledge that certain third 
party providers of ancillary software or 
services (including the provider of the User 
Access and any relevant Approved TPSPs), 
which may be used by the Provider, the 
Intermediary and/or the User in relation to 
the provision of the Services, may require an 
Intermediary and/or User to agree to 
additional terms for the use of such software 
or services by the Intermediary or any User. 
Such terms will be without prejudice to the 
obligations and responsibilities of the Parties 
under this Agreement. 

11.  CONTACTS 

  Each of the Parties will designate and give 
the other Party the details of those key 
contacts (as may change from time to time) 
that will oversee the performance of its 
obligations, and act as its liaison, under this 
Agreement, and to whom day-to-day 
communications regarding the Services will 
be directed. 
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12.  WARRANTIES 

12.1    Each of the Parties warrants and represents 
to the other that: 

12.1.1 it has the necessary rights to perform its 
obligations under this Agreement; and 

12.1.2 it has full legal authority to enter into this 
Agreement. 

12.2   The Provider warrants and represents to the 
Intermediary that: 

12.2.1 it will provide the Direct Services and 
perform all other obligations under this 
Agreement with reasonable skill and care; 

12.2.2 it has full rights to grant the licences referred 
to in this Agreement free from all liens, 
claims encumbrances and other restrictions; 
and 

12.2.3 it has all the necessary rights to use the 
Standards. 

12.3    Where the Intermediary is not authorised in 
its own right under the FSMA, it warrants 
and represents that it is an Appointed 
Representative. The Intermediary warrants 
and represents that it will notify the Provider 
and the Approved TPSP immediately on 
ceasing to be the Appointed Representative 
of the Authorised Firm, in which event the 
provisions of Clause 16.4 will apply. 

13.  LIMITATION OF 

LIABILITY 

13.1    The aggregate liability of each Party to the 
other Party arising out of breach of contract, 
or breach of any term of this Agreement, 
whether express or implied or breach of any 
common law or statutory duty (including any 
duty in relation to tort (including negligence)) 
for any single event or series of connected 
events arising out of this Agreement will not 
exceed fifteen thousand pounds (£15,000) 
sterling except that:: 

13.1.1 this limitation of liability will not apply to the 
liability of either Party to the other Party 
pursuant to Clause 15; and 

13.1.2 the liability of any Party for breach of any 
obligations of confidence will not be limited. 

13.2    Except for a breach of Clause 15, neither 
Party will be liable for any consequential, 
indirect or special losses, for loss of profits, 
business revenue, goodwill or anticipated 
savings suffered or incurred by the other 
Party as a result of any breach of any 
warranty contained in this Agreement or any 

of the provisions of this Agreement, 
regardless of whether the Party had been 
informed or had reason to know of the 
possibility of such loss. 

13.3   Each of the Parties acknowledges and 
agrees that the other will not be liable to it 
under any circumstances for any 
consequences arising from Errors, lost Data, 
or lost or corrupted files as a result of its own 
failure to implement necessary backup or 
employ the Standards. 

13.4    Nothing contained in this Agreement will 
exclude or limit either Party‟s liability for 
fraud, or for death or personal injury 
resulting from any act, omission or 
negligence of that Party or its officers, 
agents, employees or sub-contractors, or 
any other liability the exclusion of which is 
expressly prohibited by statute. 

14.  INTELLECTUAL 

PROPERTY 

14.1    Except as expressly provided in this 
Agreement, neither of the Parties will acquire 
any proprietary rights, title or interest in or to 
any Intellectual Property Rights of the other 
Party pursuant to this Agreement. 

14.2   The Provider hereby grants, for the duration 
of the term, a non-exclusive, non-
transferable, royalty-free licence to the 
Intermediary to use the appropriate part of 
the Provider System as is necessary for the 
Intermediary to access and use the Direct 
Services. 

15.   DATA PROTECTION 

15.1    In this Clause Data Controller, Data 
Processor and Data Subject will have the 
meanings set out in the Data Protection Act, 
and Individual Rights means the rights of 
Data Subjects under the Data Protection Act. 

15.2    Each of the Intermediary and the Provider 
acknowledges that it acts as a Data 
Controller in respect of any Customer 
Personal Data Processed by that Party (or 
its Data Processors on its behalf) 
irrespective of ownership of the Intellectual 
Property Rights in Customer Personal Data. 
Each of the Intermediary and the Provider 
agrees that they are separately responsible 
for compliance with the Data Protection Act. 

15.3    Each of the Provider and the Intermediary 
warrants and represents that it has in place 
all necessary notifications, including 
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notification to the Information Commissioner 
and notifications to Data Subjects in respect 
of its Processing of Personal Data, in each 
case, as required by the Data Protection Act. 

16.  TERMINATION 

16.1    In addition to the other rights of termination 
set out in this Agreement, this Agreement 
may be terminated: 

16.1.1  by  either Party immediately on giving written 
notice to the other if the other Party commits 
any material breach of any provision of this 
Agreement which is not capable of remedy 
or, if capable of remedy, fails to remedy the 
breach within thirty (30) days of receiving 
notice specifying the breach and requiring it 
to be remedied; or 

16.1.2   by either Party immediately on giving written 
notice if the other ceases trading, or 
threatens to cease trading, or becomes 
apparently insolvent or has a trustee in 
sequestration appointed, combines with its 
creditors, or has a liquidator, receiver or 
administrator appointed over all or any of its 
assets other than for the purposes of a 
solvent amalgamation or reconstruction or 
undergoes any analogous act or proceeding 
under foreign law; or 

16.1.3 by the Provider immediately on giving written 
notice to the Intermediary if there is a 
change of control (as defined in Section 574 
of the Capital Allowances Act 2001) of the 
Intermediary to which the Provider 
reasonably objects; or 

16.1.4 by the Provider where either Party to the 
Terms of Business has served notice to the 
other to terminate the Terms of Business; or 

16.1.5 by either Party on giving the other fourteen 
(14) days' written notice; or 

16.1.6 by the Provider immediately on giving written 
notice to the Intermediary in the event that 
the Intermediary uses any Data of the 
Provider in breach of this Agreement, or 
carries out any act or conducts itself in a 
manner which brings the Provider's name 
into disrepute or is otherwise detrimental to 
the reputation of, and goodwill in, the 
Provider's name. 

16.2    The Provider will be entitled to withdraw (in 
whole or in part) any of the services provided 
under this Agreement (whether provided as 
part of the Direct Services or provided via an 
Approved TPSP) at any time without prior 
notice to the Intermediary.  

16.3 For the purposes of this Clause 16, a breach 
will be capable of remedy if the other Party 
can comply with the provisions in question in 
all respects other than as to the time for 
performance. 

16.4 Where the Intermediary is an Appointed 
Representative, the Provider will be entitled 
to terminate this Agreement, and require an 
Approved TPSP to concurrently terminate 
the Intermediary's right to use the 
Intermediary Services in respect of the 
Provider, with immediate effect on being 
notified that the Intermediary has ceased to 
be an Appointed Representative of the 
Authorised Firm. 

17.  CONSEQUENCES OF 

TERMINATION 

17.1 On termination of this Agreement, for 
whatever reason, the access rights of the 
Intermediary (including its Users) to the Direct 
Services and to the Intermediary Services in 
respect of the Provider will be withdrawn 
immediately.  

17.2 The Intermediary acknowledges that on 
termination (for whatever reason) of an 
Approved TPSP Provider Agreement, the 
access rights of the Intermediary (including its 
Users) to the Intermediary Services in respect 
of the Provider and that Approved TPSP will 
be withdrawn immediately.  

17.3 Any termination of this Agreement, for 
whatever reason, will be without prejudice to 
any other rights or remedies of either Party 
under this Agreement or at law and will not 
affect any accrued rights or liabilities of a 
Party at the date of termination, nor will 
termination affect any rights or obligations of 
the Parties which are to be observed or 
performed after such termination including 
those warranties as set out in this Agreement. 

17.4 Within ten (10) Working Days after the date of 
termination of this Agreement, each Party will 
delete all copies of all software, materials or 
information, other than Data, belonging to the 
other Party, except as otherwise permitted or 
required by this Agreement or Terms of 
Business, or to the extent that the Party is 
required to keep the information for the 
purposes of complying with any legislation 
including money laundering legislation and 
FSMA. 
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18. AUDIT AND AUDIT TRAIL 

18.1 During the term of this Agreement and for a 
period of twelve (12) months after the date of 
termination of this Agreement, the 
Intermediary will maintain accurate and up-to-
date records, documentation and other similar 
materials, whether financial or otherwise, 
relating to this Agreement.  

18.2 At the request of the Provider, the 
Intermediary will promptly make available to 
the Provider, its internal and external auditors, 
representatives of the FSA or any third party 
appointed by the Provider (but no more than 
twice in any period of twelve (12) months for 
anyone other than representatives of the 
FSA), all information required by the Provider, 
such auditors or representatives, or any 
appointed third party relating to the Services 
at all reasonable times, and will permit the 
Provider, such auditors or representatives, or 
any appointed third party, to inspect, review, 
verify and take copies of any associated 
records and documentation in the control or 
possession of the Intermediary. 

18.3 The Intermediary agrees to provide such 
access to the Intermediary's premises and 
afford all reasonable assistance in good faith, 
as may reasonably be required for the 
purposes of the inspection, review and 
verification under Clause 18.2. 

18.4 The Provider will ensure that any inspection 
or review under this Clause 18 which is 
undertaken on its instructions be undertaken, 
as far as reasonably possible, so as to 
minimise disruption to the Intermediary‟s 
business, both generally and in relation to the 
provision of the Services. 

18.5 Any inspection or review under this Clause 18 
is for the sole benefit of the Provider and will 
not constitute a waiver or exclusion of any 
obligation of the Intermediary or of the 
Provider's rights and remedies under this 
Agreement. 

18.6 The Intermediary's costs of any inspection or 
review under this Clause 18 will be paid by 
the Intermediary. The Intermediary will 
additionally bear the reasonable costs of the 
Provider of any inspection or review under 
this Clause 18 if the inspection or review finds 
any material errors or non-compliance on the 
part of the Intermediary, either with any 
statutory or regulatory requirements or with 
the terms of this Agreement. Except as 
provided in this Clause 18.6, the Provider's 

costs of any inspection or review will be paid 
by the Provider.  

18.7 Each Party acknowledges that it is advisable 
to retain its respective part of the Audit Trail 
for a minimum period of six (6) months from 
the date of creation of the Audit Trail.   

18.8 Each of the Parties may produce and rely on 
any part of the Audit Trail and any Message in 
its control to facilitate the resolution of any 
dispute between the Parties which arises out 
of, or in connection with, this Agreement. 
Each of the Parties undertake to keep 
confidential any disclosed Audit Trail of the 
other Party and the Intellectual Property 
Rights in any part of the Audit Trail will remain 
with the Party from which it originated. 

18.9 The Parties shall co-operate to facilitate the 
resolution of any dispute between the 
Provider and an Approved TPSP or the 
Intermediary and an Approved TPSP in 
relation to the Intermediary Services and/or 
Customer Personal Data, and, where 
reasonably requested by the other Party, 
each Party will produce any part of its Audit 
Trail or any Message which may help the 
other Party to resolve its dispute with the 
Approved TPSP. 

19. FORCE MAJEURE 

19.1 Notwithstanding anything else contained in 
this Agreement, neither Party will be liable for 
any delay in or failure to perform its 
obligations under this Agreement if such 
delay or failure is caused by an event of 
Force Majeure, provided that the Party 
promptly notifies the other Party in writing of 
the reasons for the delay or failure of the 
performance of its obligations.  

19.2 If any such delay or failure referred to in 
Clause 19.1 continues for more than eight (8) 
weeks, either Party may terminate this 
Agreement immediately on giving notice in 
writing to the other Party, in which event 
neither Party will be liable to the other by 
reason of such termination. Except for delays 
caused by the acts or omissions of the Party 
(in which event the rights and liabilities of the 
Parties will be those conferred and imposed 
by the other terms of this Agreement and by 
law) any cost arising from such delay will be 
borne by the Party incurring the same. 
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20. AMENDMENT 

20.1 The Provider reserves the right to vary the 
terms and conditions of any part of this 
Agreement by giving the Intermediary notice 
in writing. Any variation will take effect on the 
expiry of thirty (30) days of notice being given 
to the Intermediary (Variation Notice 
Period). If the Intermediary does not agree to 
the variation, it will be entitled to terminate 
this Agreement immediately on giving the 
Provider notice in writing, provided that such 
termination notice is received by the Provider 
prior to the expiry of the Variation Notice 
Period. The Intermediary's continued use of 
the Services beyond the expiry date will be 
confirmation of acceptance of this Agreement 
as varied. 

20.2 The Provider may give less than thirty (30) 
days' notice of a variation where the variation 
is the result of legislative or regulatory 
requirements. 

21. GENERAL 

21.1    Assignment 

21.1.1 Subject to Clause 21.1.2 below, neither the 
Provider nor the Intermediary is entitled to 
assign, transfer, charge, declare a trust for 
the benefit of, or otherwise deal with any of its 
rights and obligations arising under this 
Agreement without the prior written consent of 
the other, such consent not to be 
unreasonably withheld or delayed.  

21.1.2 The Provider will be entitled to freely assign 
the entire benefit of this Agreement as a 
whole to any other Group Company. The 
Provider may assign its rights under this 
Agreement (subject to the assumption by the 
assignee of all of the Provider's obligations) 
without the prior written consent of the 
Intermediary to any company or other 
organisation to which the Provider has 
transferred all or substantially all of its assets 
pursuant to its demutualisation under Part VII 
of FSMA or otherwise.  

21.1.3 The Intermediary undertakes to execute such 
documents as are necessary to effect any 
assignment referred to in this Clause 21.1.2.  

21.2    Relationship of the Parties 

Nothing in this Agreement will create, or be 
deemed to create, a partnership or joint 
venture or relationship of employee and 
employer or principal and agent between the 
Parties. Neither Party is agent for the other, 
and neither Party has any authority to make 

any contract, whether expressly or by 
implication, in the name of the other Party, 
without that Party's prior written consent. 

21.3    Waiver 

Any failure to exercise or any delay in 
exercising a right or remedy provided by this 
Agreement or at law will not constitute a 
waiver of the right or remedy or a waiver of 
any other rights or remedies. A waiver of a 
breach of any of the terms of this Agreement 
will not constitute a waiver of a subsequent 
breach of that term nor of any other breach 
and will not affect the other terms of this 
Agreement. 

21.4    Rights of Third Parties 

21.4.1 Subject to Clauses 21.4.2 and 21.4.3, a 
person who is not a party to this Agreement 
may not enforce any of its terms under the 
Contracts (Rights of Third Parties) Act 1999. 

21.4.2 Subject to Clause 21.4.3, any Group 
Company of the Provider may enforce the 
terms of this Agreement as if it were the 
Provider, subject to, and in accordance with, 
this Clause 21.4 and the provisions of the 
Contracts (Rights of Third Parties) Act 1999. 

21.4.3 The Provider may, as agent and trustee for 
each of its Group Companies, enforce on 
behalf of each of its Group Companies any 
provision of this Agreement. All claims by a 
Group Company of the Provider (whether for 
breach of contract or otherwise arising out of, 
or in connection with, this Agreement) will be 
brought to the extent permitted by applicable 
law and regulatory requirements by the 
Provider on behalf of the relevant Group 
Companies of the Provider.  For such 
purpose, the Loss of each Group Company of 
the Provider in relation to such claim will be 
deemed to be the Loss of the Provider and 
will be subject to the limitations and 
exclusions of liability set out in Clause 13. 

21.5 Counterparts 

21.5.1 This Agreement may be executed in any 
number of counterparts and by different 
Parties on separate counterparts, each of 
which when executed and delivered will be an 
original and all of which together will 
constitute a single agreement.  This 
Agreement will not be effective until each 
Party has executed and delivered at least one 
counterpart.  Any signed counterpart 
transmitted by facsimile transmission will 
constitute an original and will be deemed to 
be binding when delivered. 
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21.5.2 This Agreement will be executed by each 
Party by being signed by or on behalf of such 
Party.  For these purposes this Agreement is 
signed (or is to be deemed to have been 
signed) by a Party where either: 

(a) this Agreement is signed by or on behalf of 
that Party; or 

(b) a signature page in or substantially in the 
form of the signature page of this Agreement 
is signed by or on behalf of that Party and 
such signature (or a copy thereof) is attached 
to this Agreement. 

21.6    Severability 

If at any time a provision of this Agreement is 
held by any court or administrative body of 
competent jurisdiction to be invalid or 
unenforceable, such invalidity or 
unenforceability will not prejudice the 
remaining provisions of this Agreement which 
will remain in full force and effect. If any 
provision of this Agreement is so found to be 
invalid or unenforceable but would be valid or 
enforceable if some part of the provision were 
deleted, the provision in question will apply 
with such modification as may be necessary 
to make it valid. 

21.7    Entire Agreement 

21.7.1 This Agreement (together with the Terms of 
Business, where relevant) sets out the entire 
agreement and understanding between the 
Parties in connection with the provision of the 
Services, and supersedes all previous 
agreements, negotiations, representations 
and undertakings between the Parties relating 
to the provision of the Services.  

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

21.7.3 Nothing in this Clause 21.7 will be construed 
as excluding or intending to exclude the 
liability of either Party for fraudulent 
misrepresentation. 

21.8 Notices 

21.8.1 All notices to be given under this Agreement 
will be in writing and may be given personally or 

by special delivery post. Notices given 
personally or by post will be delivered to the 
address of the Party as specified in this 
Agreement or as may be notified to the other 
Party from time to time in writing. 

21.8.2 Any notice will be deemed to have been 
received: if delivered personally, at the time of 
delivery; and if sent by special delivery post, on 
the expiry of forty-eight (48) hours after posting.   

22. LAW AND JURISDICTION 

22.1.1 This Agreement is entered into in 
consideration of the mutual obligations 
assumed by the Parties under the terms of 
this Agreement. 

22.1.2 This Agreement and any non-contractual 
obligations arising out of, or in connection 
with, this Agreement will be governed by, and 
be construed in all respects in accordance 
with English law. 

22.1.3 Each of the Parties hereby submits to the 
non-exclusive jurisdiction of the English 
courts in relation to all disputes, including 
disputes arising out of or in connection with, 
(a) the creation, validity, effect, interpretation, 
performance or non-performance of, or the 
legal relationships established by, this 
Agreement and (b) any non-contractual 
obligations arising out of, or in connection 
with, this Agreement. 

SCHEDULE—TECHNICAL 

SCHEDULE 

1. INTRODUCTION 

1.1 This Schedule sets out:- 

1.1.1 those commercial provisions which this 
Agreement expressly provides may be set out 
in this Technical Schedule;   

1.1.2 the technical standards that must be used for 
sending and receiving Messages, including the 
minimum system requirements of each Party 
(the System Standards);  

1.1.3 the technical security measures that must be 
applied in relation to the creation of Messages 
and the transmission of Messages between the 
Parties, (whether directly or through one or 
more Approved TPSPs), and the method of 
Authentication (the Security Standards); and 

1.1.4 if applicable, the Direct Services and the 
standards in accordance with which the 
Provider will provide the Direct Services (the 
Services Standards).  
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2. CONTRACTUAL PROVISIONS 

2.1 Authorised Firm: The Authorised Firm is:-  

2.2 Data Use: The Intermediary will be permitted to 
use the Data referred to in Clause 8.4.4 for the 
following specific purposes only:- N/A 

3. INTERMEDIARY SERVICES  

3.1 The Parties acknowledge that any service 
levels which will apply to the Intermediary 
Services, including the availability of the 
Intermediary Services, will be as agreed and 
detailed in the relevant Approved TPSP 
Intermediary Agreement. However, the Provider 
will make available its services through 
Approved TPSPs at the following times:- 

(a) Monday to Friday hours of availability:- Best 
endeavours basis but 9.00 AM to 5.00 PM are 
core hours. 

(b) Saturday hours of availability:- Best endeavours 
basis 

(c) Sunday and public holiday hours of availability:- 
Best endeavours basis 

3.2 Security Standards and System Standards 

3.2.1 Provider System 

The Provider System must have the capability 
of receiving Intermediary requests via an 
Approved TPSP, validating, assessing and 
processing these requests, enquiring on local 
applications, and collating and sending XML 
response messages. Further, it should be able 
to create and send both technical level 
acknowledgements, and business level error 
responses, where appropriate.  

3.2.2 Intermediary System 

The Intermediary System must have the 
capability of validating, assessing and 
processing User requests, and collating and 
forwarding XML request messages to the 
Provider. Further, it should be able to receive 
both technical level acknowledgements, and 
business level error responses, where 
appropriate. The Intermediary must be able to 
collate and store information received. 

The Intermediary System must be capable of 
receiving and presenting to a User any notes 
which are contained within the Message (such 
as notes from the Provider which may relate to 
the presentation or disclosure of the data 
contained within that Message), to enable the 
Intermediary to comply with its obligations 
under Clause 8.4.1.  

3.3 Approved TPSPs 

Each of the following third party service 
providers (as such list may be amended from 
time to time) will be an "Approved TPSP" for 
the purposes of this Agreement:- N/A  

4. DIRECT SERVICES [WHERE APPLICABLE] 

4.1 Services  

4.1.1 The Direct Services are:- Quotation services, 
New Business services, Tracking services, 
Contract Enquiry services, Commission 
services. 

4.1.2 Services Start Date: The Provider will provide 
the Direct Services to the Intermediary from : 
N/A 

4.2 Security Standards and System Standards 

4.2.1  Provider System  

The Provider System must have the capability 
of receiving XML Intermediary requests, 
validating, assessing and processing these 
requests, enquiring on local applications, and 
collating and sending XML response 
messages. Further, it should be able to create 
and send both technical level 
acknowledgements, and business level error 
responses, where appropriate. 

4.2.2 Intermediary System 

The Intermediary System must have the 
capability of validating, assessing and 
processing User requests, and collating and 
forwarding XML request messages to the 
Provider. Further, it should be able to receive 
both technical level acknowledgements, and 
business level error responses, where 
appropriate. The Intermediary must be able to 
collate and store information received. 

The Intermediary System must be capable of 
receiving and presenting to a User any notes 
which are contained within the Message (such 
as notes from the Provider which may relate to 
the presentation or disclosure of the data 
contained within that Message), to enable the 
Intermediary to comply with its obligations 
under Clause 8.4.1.  

4.3 Revocation System 

4.3.1 The mechanism used for confirming the identity 
of another party (as detailed in this Schedule) 
must be revocation checked in line with the 
following guidelines:-  

(a) Intermediary:- The Provider will check the 
Approved Intermediary's Unipass Certificate 
against the OSIS' certificate revocation list. 

(b) Users:- The Intermediary is responsible for the 
authentication of their users. 
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4.3.2 The following procedure will be followed if a 
revocation check is failed:- Access to the 
Services will be denied. 

4.4 Data Integrity and Non-repudiation 

4.4.1 The integrity of Data will be protected in the 
following way:- N/A 

4.4.2 The mechanism for ensuring that the Audit Trail 
is secure from tampering is:- N/A  

4.5 Products Supported 

The Direct Services will be provided for the 
following products:- Protection, Annuities, 
Bonds and Pensions 

4.6 Service Availability 

The Provider will make available the Direct 
Services at the following times:- 

(a) Monday to Friday hours of availability:- Best 
endeavours basis but 9.00 AM to 5.00 PM are 
core hours. 

(b) Saturday hours of availability:- Best endeavours 
basis. 

(c) Sunday and public holiday hours of availability:- 
Best endeavours basis. 

4.7 Message Types  

4.7.1 The version of HTTP Message Transmission 
Guidelines (as these are defined by the Origo 
Standards from time to time) supported is:- N/A 

4.7.2 The message types and versions in use are:- 
N/A 

4.8 Performance Criteria 

4.8.1 Response times are expected to be:- N/A 

4.8.2 The volume of Messages is expected to be:- 
N/A 

4.8.3 Peak Transactions are expected to be:- N/A 

4.9 Change Management 

The following procedure will be followed when 
changes are required to the Provider's system 
or to the Intermediary System which will impact 
on the provision or receipt (as applicable) of the 
Direct Services. As a minimum, the Party must 
provide reasonable detail of its proposed 
change, the resultant impact, and the 
justification for the change:-  N/A  

5. IDENTIFICATION AND AUTHENTICATION  

For each Message exchange, each party must 
be identified and Authenticated. The 
mechanism for doing this for each party is:- N/A 

5.1.1 Intermediary:- N/A 

5.1.2 User Access:- N/A  

6. USER GUIDELINES 

The Intermediary shall ensure that its Users 
comply with the following User Guidelines:- N/A 

7. SECURITY BREACHES 

Each Party will have and maintain in place a 
written procedure to be followed in the event of 
a security breach in relation to the Customer 
Personal Data (such as unauthorised access or 
modification to, or unauthorised communication 
of, that Customer Personal Data).  

8. RELATIONSHIP MANAGEMENT 

8.1 Provider Contacts 

• Helpdesk number:- N/A 

• Helpdesk URL:- N/A 

• Primary business contact:- N/A 

• Secondary business contact:- N/A 

• Primary IT contact:- N/A 

• Secondary IT contact:- N/A 

8.2 Intermediary Contacts 

• Primary business contact:- N/A 

• Secondary business contact:- N/A 

• Primary IT contact:- N/A 

• Secondary IT contact:- N/A 

8.3 Escalation process and dispute handling 

8.3.1 The business escalation process will be:- N/A 

8.3.2 The technical escalation process will be:- N/A 

8.3.3 Any disagreement or dispute which cannot be 
resolved through the relevant escalation 
process will be dealt with as follows:- N/A 
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Legal & General A ssurance Society Limited,  

Registered in England No. 00166055. 

 

Legal & General (Portfolio Management Services) Limited, 

Registered in England No. 02457525. 

 

Legal & General (Unit Trust Managers) Limited, 

Registered in England No. 01009418. 

 
Registered Office:  
One Coleman Street, London EC2R 5AA.  
Authorised and regulated by the Financial Services Authority  

 

Legal & General International (Ireland) Limited, 

Registered No. 440141. 

 
Registered Office:  
Beaux Lane House, Mercer Street Lower, Dublin 2, Ireland. 
Authorised by the Central Bank of Ireland 


