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APPENDIX 4
(continued)

THIS AGREEMENT is made on 2017

BETWEEN

(1) Bedford Borough Council, of Borough Hall, Cauldwell Street, Bedford, MK42 9AP;

(2) Cumbria County Council, of The Courts, Carlisle, Cumbria, CA3 8NA;

(3) Durham County Council, of County Hall, Durham, DH1 5UE;

(4) The East Riding Of Yorkshire Council, of County Hall, Beverley HU17 9BA;

(5) Lincolnshire County Council, of County Offices, Newland, Lincoln, LN1 1YL;

(6) Middlesbrough Borough Council, of PO Box 340, Middlesbrough, TS1 2XP;

(7) Northumberland County Council, of County Hall, Morpeth, Northumberland, NE61 2EF;

(8) gl::th Yorkshire County Council, of County Hall, Northallerton, North Yorkshire, DL7

(9) The Council of the Borough of South Tyneside, of Town Hall and Civic Offices,
Westoe Road, South Shields, Tyne and Wear, NE33 2RL;

(10) South Yorkshire Pensions Authority, of 18 Regent Street, Barnsley, S70 2HG (acting
on behalf of itself and Sheffield City Region Combined Authority);

(11) Surrey County Council, of County Hall, Penrhyn Road, Kingston upon Thames, KT1
2DN; and

(12) Warwickshire County Council, of PO Box 3, Shire Hall, Warwick, CV34 4RL

together called “the Authorities”

BACKGROUND

WHEREAS

(A)

(B)

(o)

(D)

The Authorities are each administering authorities within the Local Government Pension
Scheme and within the meaning of the Local Government Pension Scheme Regulations

2013. They each administer, maintain and invest their own respective funds within the

LGPS in accordance with those Regulations and the LGPS Investment Regulations.

The Authorities are the sole shareholders in Border to Coast Pensions Partnership Limited
a controlled company within the meaning of the Companies Order. They have separately
entered into the Shareholders Agreement to record the terms of their relationship with
each other as shareholders in relation to Border to Coast Pensions Partnership Limited
and to regulate certain aspects of the affairs and their dealings with Border to Coast
Pensions Partnership Limited.

The Authorities have decided to enter into this Agreement in order to establish
governance arrangements relating to the establishment of Border to Coast Pensions
Partnership Limited as an entity to act as an alternative investment fund manager to run
and operate one or more collective investment vehicles to allow the administering
authorities to pool their respective investments.

The Authorities are local authorities within the meaning of the Local Government Act 1972
and have agreed to establish and participate in a Joint Committee known as the Border to
Coast Pensions Partnership Joint Committee which will be responsible for considering and

advising the Authorities on the delivery of the BCPP Pool operation.
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The Authorities have entered into this Agreement in reliance on the rights given to local
authorities to undertake administrative arrangements of this nature in sections 101, 102,
103, 112 and 113 of the Local Government Act 1972 and the Regulations made under
these Acts; together with the general power within section 2 of the Localism Act 2011 and
the supporting provisions within section 111 Local Government Act 1972.

OPERATIVE PROVISIONS

IT IS HEREBY AGREED AS FOLLOWS

1.

1.1

DEFINITIONS AND INTERPRETATION

In this Agreement:

the following expressions have the following meanings unless inconsistent with the

context:

“ACS"

“Agreement”

“Agreement Personal Data”

“Authorities”

“BCPP”

“BCPP Pool”

“Business Days”

“Commencement Date”
“Companies Order”

“Constitution”

“Data Protection Authority”

an authorised contractual scheme within the
meaning of section 235A of the Financial Services
and Markets Act 2000

this Agreement

the Personal Data which is processed by the
Authorities pursuant to this Agreement

(1) at the Commencement Date and until such time
as an Authority withdraws from this Agreement the
authorities who are parties to this Agreement and
(2) after the withdrawal of an Authority from this
Agreement those authorities who remain parties to
this Agreement and (3) from such time as another
authority becomes party to this Agreement that
authority and the other authorities who are parties
to this Agreement

and each an “Authority”

Border to Coast Pensions Partnership Limited a
company incorporated in England and Wales
(registered number [¢]) and wholly owned by the
Authorities

the collective term for the one or more collective
investment vehicles run and operated by BCPP to
allow the administering authorities to pool their
respective investments

a day that is not a Saturday, Sunday or public or
bank holiday in England or Wales

the date of this Agreement
The Local Authorities (Companies) Order 1995

the Constitution of the Joint Committee set out at
Schedule 2

means any organisation with is responsible for the
supervision, promotion and enforcement of the Data
Protection Legislation, including the Information
Commissioners Office (or any joint, like,
replacement or successor organisation from time to
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“Data Controller”

“Data Processor”

“Data Protection Legislation

wn DPA"

“"Exempt Information”

“FOI Legislation”

\\GDPRM

”

APPENDIX 4
(continued)

time)

has the same meaning as given to it under the Data
Protection Legislation

has the same meaning as given to it under the Data
Protection Legislation

means all privacy laws applicable to the personal
data which is Processed under or in connection with
this Agreement, including the DPA and where
applicable, EU Directive 95/46/EC, 2002/58/EC, and
the GDPR (amongst others) as implemented by the
applicable local laws, including the DPA, or as
directly applicable, and all regulations made
pursuant to and in relation to such legislation
together with all codes of practice and other
guidance on the foregoing issued by any relevant
Data Protection Authority, all as amended, updated
and/or replaced from time to time

Data Protection Act 1998, as amended, updated
and/or replaced from time to time.

any information relating to this Agreement which
may be:

- exempt from disclosure under the Freedom
of Information Act 2000 (as updated,
amended, or replaced from time to time); or

- excepted from disclosure under the
Environmental Information Regulations 2004
(as updated amended, or replaced from time
to time)

- or otherwise does not fall to be disclosed
because it is vexatious or compliance with
the Information Request would exceed an
applicable time and costs limit specified
within the FOI Legislation

- exempt from disclosure under section 1001
and Schedule 12A of the Local Government
Act 1972.

the Freedom of Information Act 2000 and
subordinate legislation made under this, or the
Environmental Information Regulations 2004
together with all codes of practice and other
guidance on the foregoing issued by the Information
Commissioner’s Office or relevant government
departments, all as amended, updated and/or
replaced from time to time

means the General Data Protection Regulation as set
out in Regulation (EC) 2016/679 which comes into
force in the UK on 25 May 2018 and as may (in
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1.2

“Host Authority”
“Information Request”

“Joint Committee”

“LGPS”

”

“LGPS Investment Regulations

“Officer Operations Group”

“Personal Data”

APPENDIX 4
(continued)

respect of the UK) be replaced, amended and or
updated from time to time

the Authority referred to in Clause 7 hereof

a request for information under FOI Legislation
the statutory Joint Committee of elected members
from the Authorities established by this Agreement
which will be called the Border to Coast Pension

Partnership Joint Committee

the Local Government Pension Scheme in England
and Wales

The Local Government Pension Scheme
(Management and Investment of Funds) Regulations
2016

a group of officers employed by the Authorities who
will undertake the tasks described in Schedule 3

as defined in the Data Protection Legislation

“Process” and other derivations  means any use of Personal Data. For the avoidance

such as “"Processed” and
“Processing”

“Secretary to the Joint
Committee”

“Section 151 Officer”

“Shared Objectives”

“Shareholders Agreement”

“Terms of Reference”

“Withdrawing Authority”

of doubt, this includes, without limitation, storing,
accessing, reading, using, copying, printing,
revising, deleting, disclosing, transferring or
otherwise using Personal Data;

the officer appointed in accordance with Clause 7
hereof

the officer designated by a local authority as the
person responsible for the proper administration of
its financial affairs, as required by section 151 of the
Local Government Act 1972

the objectives set out in Schedule 4

the agreement between the Authorities which
records the terms of their relationship with each
other as shareholders in relation to the BCPP Pool
and which regulates certain aspects of the affairs
and their dealings with BCPP

the Terms of Reference of the Joint Committee set

out at Schedule 1

an Authority which has given notice in accordance
with clause 11 of this Agreement

references to the background section, clauses and Schedules are to the background

section and clauses of and schedules to this Agreement and references to paragraphs are

to paragraphs of the relevant Schedule;
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1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

1.11

2.1

4.1

APPENDIX 4
(continued)

the Schedules form part of this Agreement and will have the same force and effect as if
set out in the body of this Agreement and any reference to this Agreement will include the
Schedules;

the background section and all headings are for ease of reference only and will not affect
the construction or interpretation of this Agreement;

unless the context otherwise requires:

1.5.1 references to the singular include the plural and vice versa and references to
any gender include every gender; and

1.5.2 references to a “person”include any individual, body corporate, association,
partnership, firm, trust, organisation, joint venture, government, local or
municipal authority, governmental or supra-governmental agency or
department, state or agency of state or any other entity (in each case whether
or not having separate legal personality);

references to any statute or statutory provision will include any subordinate legislation
made under it and will be construed as references to such statute, statutory provision
and/or subordinate legislation as modified, amended extended, consolidated, re-enacted
and/or replaced and in force from time to time;

any words following the words “include”, “includes”, “including”, “in particular” or any
similar words or expressions will be construed without limitation and accordingly will not
limit the meaning of the words preceding them;

the rule known as the ejusdem generis rule will not apply and accordingly the meaning of
general words introduced by the word “other” or a similar word or expression will not be
restricted by reason of the fact that they are preceded by words indicating a particular
class of acts, matters or things;

references to “in writing” or “written” are to communication effected by post and email or
any other means of reproducing words in a legible and non-transitory form (but not fax);

an obligation on a party to procure or ensure the performance or standing of another
person will be construed as a primary obligation of that party; and

unless expressly stated otherwise, all obligations, representations and warranties on the
part of two or more persons are (unless stated otherwise) entered into, given or made by
such persons severally.

TERM

This Agreement shall come into force on the Commencement Date and shall continue
from year to year subject to the right of the Authorities to terminate this Agreement in

accordance with its provisions.

SHARED OBJECTIVES
The Authorities agree so far as reasonably possible to pursue the Shared Objectives.

GOVERNING PRINCIPLES
Each of the Authorities agrees that they will:

4.1.1 Ensure they are properly represented on the committees, working parties and
other bodies provided for by this Agreement.

4.1.2 Committo provide agreed resources within agreed timescales; and
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5.2

5.3

6.1

7.1

7.2

7.3

7.4

7.5

8.1

8.2

9.1

9.2

APPENDIX 4
(continued)

4.1.3 Involve and inform the other Authorities of developments they are pursuing
elsewhere which are relevant to BCPP and will share the learning and benefits
thereof.

ESTABLISHMENT OF A JOINT COMMITTEE

In exercise of their powers under sections 101(4) and 102(4) of the Local Government
Act 1972, the Authorities hereby create a Joint Committee to be known as the BCPP Joint
Committee with effect from the Commencement Date.

The purpose of the Joint Committee shall be to undertake the activities set out in the
Terms of Reference.

The Joint Committee shall operate and conduct its business in accordance with the terms
of this Agreement including the Constitution and the Terms of Reference and may create
sub-committees and working groups to support its role including an Officer Operations
Group.

GOVERNANCE

Each of the Authorities shall each ensure that it makes any changes to its own
constitution as are necessary to facilitate the operation of this Agreement.

HOST AUTHORITY AND OFFICER GROUPS

The Joint Committee will from time to time designate one of the Authorities to act as Host
Authority on behalf of the Joint Committee for the purposes of entering into contracts and
any other BCPP Pool related activity where a legal persona is required to act.

The Host Authority will propose a budget for the operation of the Joint Committee for
approval by the Joint Committee.

The Authorities will together and equally indemnify the Host Authority in respect of any
claims, liabilities and costs incurred by virtue of its role as Host authority when acting on
behalf of the Authorities together.

In accordance with Schedule 2 the Joint Committee will designate an officer employed by
one of the Authorities to be the Secretary to the Joint Committee.

The Officer Operations Group will provide support to the Joint Committee in accordance
with the Group’s Terms of Reference making arrangements and engaging on behalf of the
Joint Committee with BCPP.

COST SHARING

Subject to clause 8.2 costs incurred in the operation of the Joint Committee (including the
costs of officers providing support to the Joint Committee through the Officer Operations
Group in accordance with this Agreement) will be borne by the Authority incurring them.

Costs incurred by the Host Authority in providing secretariat services to the Joint
Committee and any other costs incurred by the Host Authority on behalf of the Joint
Committee in its capacity as lead authority will be shared equally between the Authorities.

TERMS OF REFERENCE

The Joint Committee will meet from time to time (with support from the officers ) to
discuss and form a common view on the matters within the Terms of Reference.

The Joint Committee shall not make binding decisions on these issues but may make
recommendations_to each Authority to individually determine.
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10.4

11.

11.1

11.2
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11.4

12.
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12.2
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VARIATION OF AGREEMENT

Any of the Authorities may request a variation to this Agreement by making such a
request in writing to the Secretary to the Joint Committee or his or her nominee.

The Secretary to the Joint Committee or his or her nominee shall circulate the request to
each of the Authorities within 10 Business Days of receipt of the request for consideration
and approval by the Authorities.

If the Authorities approve the variation then the Secretary to the Joint Committee or his
or her nominee shall arrange for the preparation of an appropriate deed of variation to
this Agreement to be prepared for execution by all Authorities and such change shall only
take effect upon completion of that deed and the costs associated with the preparation of
such deed of variation shall be shared equally between the Authorities.

If one of the Authorities does not approve the variation then the variation to this
Agreement shall not occur.

WITHDRAWAL FROM THIS AGREEMENT

An Authority may withdraw from this Agreement in accordance with the following
procedure:

11.1.1 Any Authority which wishes to withdraw from this Agreement shall give not
less than twelve months written notice to expire on 31 March next following
to the Secretary to the Joint Committee of its intention to do so. The
Secretary to the Joint Committee or his or her nominee shall consult the
Authorities upon which such notice has been served giving due consideration

to:

11.1.1.1 any loss of funding arising from such withdrawal and including
any non-payment, clawback or repayment of such funding; and

11.1.1.2 any other loss, liability, damage, claim or expense;

which would be incurred by the Authorities upon which notice has been served
by reason of such withdrawal from this Agreement.

Should a Authority cease to be a shareholderin or to be contractually bound to BCPP then
it shall be treated as having given notice of withdrawal under the provisions of Clause
11.1 hereof save that such notice shall have immediate effect.

An Authority wishing to withdraw from this Agreement undertakes as a condition of such
withdrawal to make, prior to withdrawal, such reasonable payment or payments which
fairly reflect the actual losses caused by or anticipated as a result of the withdrawal as
shall be determined by the other Authorities and no notice under this clause 11 shall
take effect unless and until such payment has been agreed.

Each Authority reserves the right to recover from any Withdrawing Authority the costs of
any claims, costs, expenses, losses or liabilities of any nature or which have been caused
by any act or omission of the Withdrawing Authority in connection with this Agreement
and which are discovered after the withdrawal from this Agreement.

TERMINATION OF THIS AGREEMENT

The Authorities agree that this Agreement may be terminated upon terms agreed by all
Authorities.

Upon termination of this Agreement the Authorities agree that the Joint Committee shall
cease to exist.
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