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Continuity Agreement



This agreement is made the [xxx] day of [xxx] [xxx]

BETWEEN

[XXX] of [address] (the Appointer)

And

[xxx] of [address] (the Alternate)

WHEREAS the Appointer wishes to appoint the Alternate for the purposes of providing services to clients in the event of the Appointer's death or incapacity (or where the Appointer is a firm or company that firm or company's dissolution) and the Alternate is willing to accept the appointment, all subject to the terms of this Agreement: 

IT IS HEREBY AGREED that: 

Definitions
In this Agreement headings do not affect construction, the singular includes the plural and the use of any gender shall include all genders and, unless stated otherwise: 
“Appointer” means the practice for whose clients’ continuity cover is to be provided under this Agreement 
“Appointer's representative” includes an executor or attorney if the Appointer is a sole practitioner and a liquidator where the practice is a partnership or company 
“Alternate” means the individual or practice appointed to provide the services to the Client after the Activating Event 
“AIA” means the Association of International Accountants
“Client” means any or all clients of the Appointer
“the Activating Event” means the incapacity or death of the Appointer
“Services” means the services being supplied to the Client at the date of the Activating Event
Procedure Following an Activating Event 
When an activating event is notified to the Alternate by either the Appointer, or the Appointer’s Representative, the Alternate shall undertake the management of the Appointer’s practice in accordance with this agreement.


Incapacity 
In the case of the Activating event being incapacity, the Alternate will manage the practice with due skill and care until they are instructed otherwise by the Appointer.
The Alternate shall carry on the practice under its existing name in a manner befitting the profession and shall take all reasonable steps to preserve the goodwill of the practice.  
Death
In the case of the Activating Event being the death of the Appointer, the Alternate will manage the Appointer’s practice with a view to selling the practice as a going concern for the best price obtainable and at the earliest opportunity. The Alternate is acting as agent of the Appointer and cannot purchase the practice for themself either directly or indirectly.  The Alternate must disclose to the Appointer’s solicitor, executor and beneficiaries any business or personal relationship that exists between the Alternate and the purchaser or potential purchaser of the practice.
In the event of the death of the Appointer, the executor or administrator of the Appointer’s estate will immediately authorise the Alternate to open and operate the necessary accounts in the name of the practice at its existing bank to enable the Appointer’s business to continue and for salaries and expenses to be paid pending the grant of probate of the Will or the grant of letters of administration.
The executor or administrator will arrange with the bank for temporary overdrafts to enable the bank accounts to operate and for the overdraft to be repaid out of the Appointer’s estate when probate or letters of administration have been granted.
Prior to the grant of probate or letters of administration being granted all moneys received by the practice shall be paid into the new account.
When An Activating Event Occurs
The Alternate shall keep all the books of accounts and other records of the Appointer’s practice up to date.
The Alternate shall notify the following that they are acting as the Alternate to maintain continuity of practice:
1)	the Appointer’s bank
2)	the Appointer’s spouse
3)	the Appointer’s clients
Meetings with clients and others relating to the practice shall not normally take place at the offices of the firm.
Should the annual subscriptions of the Appointer become due, the Alternate shall notify the Chief Executive Officer of the Association and renew the subscription.
[bookmark: _Int_snYrwhGk]The firm shall, at all times, have regard to the Regulations and Code of Ethics and Conduct of the Association.


Fees and Expenses 
The Alternate shall be paid gross and will be responsible for their own income tax, national insurance and any other taxes arising on that income.
The Alternate shall be paid at the rate of £ [insert number here] per [hour/day/week].
OR
[insert the payment terms agreeable to the Alternate and Appointer]
The Alternate shall be reimbursed by the Appointer’s business for any reasonable expenses properly incurred while managing the business.
HM Revenue and Customs
[bookmark: _Int_ZKrwe40Y]The Alternate shall not be considered to be an employee by the Appointer.
The Alternate shall not accrue any interests that an employee may accrue for example:
1)	Holiday pay, leave or entitlement
2)	Statutory sick pay, leave or entitlement
3)	Statutory maternity pay, leave or entitlement
4)	Statutory redundancy pay, ‘gardening leave’, redundancy pay or entitlements
5)	Bonuses
6)	Any employee benefits.
The Alternate bears the sole risk of any action brought by the HM Revenue and Customs (or other Governmental bodies, agencies or organisations) that contest the status of the Alternate, and the Alternate shall indemnify the Appointer for any financial loss arising as a result.  
Signatories
The Alternate shall become a signatory on the following bank accounts of the Appointer, during the active period of this agreement:
Account Name: [insert]
Account Number: [insert]
Sort Code: [insert]
Bank Name: [insert]
Bank Address: [insert]
[bookmark: _Int_GKSir9BV]The Appointer’s bank has been sent a copy of this agreement and has been advised that they should allow the Alternate to operate the Appointer’s account when the bank has been advised by you or in the event of your death or incapacity your executors or legal attorney, by the Alternate that this agreement is now active. The bank is not required to determine whether or not this agreement is active and should not contest the Alternate’s assertion that they can operate the account unless the bank is instructed otherwise by the Appointer, or Appointer’s executor.
The Alternate may sign letters and documents on behalf of the Appointer.
The Alternate may not enter into any agreement for the purchase of goods or supplies of a total value payable of greater than £ [insert figure] and may not enter into any purchase agreement where the agreement period or repayment period is greater than [insert] months.
Breach of Agreement 
Breach of Agreement by the Alternate 
In the event that the Alternate has made a financial decision which, at the time, was made in good faith and considered to be the best course of action then the Alternate will not be held liable for any financial loss suffered by the Appointer.
[bookmark: _Int_OblHRb8u]The Alternate will be acting as the agent of the Appointer and the principles of agency apply at all times.
The Alternate has a duty of care to the Appointer.
The Alternate will be in breach of this agreement if they do not act as Alternate to maintain continuity of business after they become aware that an activating event has occurred, and this agreement has become active.
[bookmark: _Int_IVP36XIR]The Alternate will NOT be in breach of this agreement if they in the course of acting as Alternate discovers that the Appointer has been:
1)	Trading while insolvent
2)	Trading with no reasonable prospect of being able to pay their creditors’ invoices as and when they become due.
Breach of Agreement by the Appointer 
The Appointer will be in breach of this agreement if they cannot pay the Alternate’s invoices as and when they fall due.
Termination of Agreement 
Before an Activating Event 
This agreement may be terminated by either party at any time before an activating event by notifying the other party in writing.
After an Activating Event 
The agreement may be terminated by the Alternate who must give at least [xxx] months' notice in writing.
In the case of death, the Appointer’s executor may terminate the agreement by giving the Alternate a verbal or written instruction that the Alternate is no longer required to maintain continuity of business.
In the case of incapacity, only the Appointer may terminate the agreement by giving the Alternate a verbal or written instruction that the Alternate is no longer required to maintain continuity of business.
Use of Subcontractors
The Alternate may not subcontract any part of the professional cover work without the prior consent of the Appointer, such consent not to be unreasonably withheld.
OR
The Alternate may subcontract any or all parts of the work as they see fit but will undertake to supervise that work.
The responsibility and liabilities to the Appointer for the ‘continuity of business’ work rests with the Alternate and while the ‘continuity of business’ work can be subcontracted the responsibility and liabilities cannot.
Clients of the Appointer
The Alternate may approach the Appointer’s clients while this agreement is in abeyance, before any activating events, with a view to persuading them to become the Alternate’s clients.
When the agreement is active, and the Alternate is in the process of providing professional cover then the Alternate must not use this opportunity to steal the Appointer’s clients.
The Alternate must not approach, nor accept an approach from, any of the Appointer’s clients for up to a period of 12 months after the end of an active period with a view to stealing them from the Appointer.
Professional Indemnity Insurance (PII)
The Alternate is acting for and on behalf of the Appointer when undertaking work for the Appointer’s client. Therefore, the Alternate will be indemnified by Appointer’s PII for any action brought by the Appointer’s clients.
The Alternate is acting for and on behalf of the Appointer when managing the Appointer’s practice. Therefore, the Alternate will be indemnified by the Appointer’s PII for any action brought by the Appointer’s creditors, finance companies, bankers and business related third parties.
The Alternate will NOT be indemnified by the Appointer’s PII for any breach or action brought by the Appointer or in the name of the Appointer’s estate. 
[bookmark: _Int_pvgUUJBs]The Appointer has advised their PII provider that the Appointer’s PII should extend to cover the Alternate in the event that this is required.
Client Confidentiality
It is essential that the Alternate maintain client confidentiality of information acquired during the performance of this agreement and should only disclose information where proper and specific authority is given or where there is a legal requirement or professional right or duty to disclose.
Data Protection
[bookmark: _Int_kiq1Zea3]When this agreement is active the Alternate is personally responsible for any civil liabilities and financial penalties arising as a result of any action taken or not taken by the Alternate under the prevailing Data Protection Act and any associated legislation.
Money Laundering Regulations
[bookmark: _Int_zi0VjKhF]When this agreement is active the Alternate is personally responsible for any civil liabilities, criminal liabilities, financial penalties, custodial or other sentences arising as a result of any action taken or not taken by the Alternate under the prevailing Money Laundering Regulations and any associated legislation.
Contracts (Rights of Third Parties) Act 1999 (C(RTP)A)
Unless otherwise expressly stated nothing in this agreement shall create or confer any rights or benefits pursuant to the C(RTP)A in favour of any person other than the parties to this agreement.
Jurisdiction and Governing Law
This agreement shall be governed by and construed in accordance with the laws of England and the parties agree irrevocably to submit to the jurisdiction of the courts of England and Wales.
Signatures 

__________________________________    ______________________________________________	
Name of person acting as AlternateName of person requiring ‘continuity of practice’

__________________________________    ______________________________________________	
Date signed				Date signed
DISCLAIMER
AIA has prepared this continuity agreement template; it should be used as a guide and members should adapt its contents to best suit their needs. AIA does not provide any guarantee that this model continuity agreement will be suitable for everyone and in using it, you should be aware that AIA will not be liable on any basis for any consequences arising from its use. You should seek legal advice if you are unsure of the meaning or effect of any of the terms, conditions or clauses contained within the agreement.
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