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Financial Reporting Council 

FRC2023-0146 Provision of Legal Services


	Supplier Name
	

	Registered Address
	

	Registered company number
	

	VAT number (if applicable)
	

	Lot’s / categories you are applying for:
	
	Category / Lot 
	Description
	Please clearly state which Lot(s) you are bidding for: -
Yes / No

	1
	Public and regulatory law (inclusive of Local audit)
	

	2
	Information law
	

	3
	Corporate and commercial law/general law (including litigation)
	

	4
	Employment law
	




	Please state if your company is a SME or VCSE
	
	
	Classification
	Yes / No

	SME
	Small Medium Enterprise
“SME” means an enterprise falling within the category of micro, small and medium-sized
enterprises defined by the Commission Recommendation of 6 May 2003 concerning the definition of micro, small and medium-sized enterprises 

	

	VCSE
	Voluntary, Community & Social Enterprise
“VCSE” means a non-governmental organisation that is value-driven and which principally reinvests its surpluses to further social, environmental or cultural objectives.
	




	Please state if your organisation or supply chain have risks associated with the current Russia / Ukraine conflict
	
	
	Question
	Your response

	1
	We have identified no known risk to our organisation or supply chain associated with the current Russia / Ukraine conflict.
	Yes / No

	2
	We have identified the following risk(s) to our organisation and/or supply chain associated with the current Russia / Ukraine conflict.
	Please state

	3
	What action are being taking to address /managed the above?
	Please state




	Contact:

	Name 
	

	Position
	

	Email
	

	Telephone
	

	Date
	


This must be printed on your letterhead and signed.









Form of Tender
FRC2023-0146 Provision of Legal Services 


To:	 Financial Reporting Council (FRC)

1. I/we have read the ITT documentation (including all associated annexes) and, subject to and upon the terms and conditions contained in the said documents, I/we offer to deliver the contract, at the rates or prices quoted by me/us as shown below.

2. I/we agree that any contract that may result from my/our tender shall be based upon the ITT documentation (including all relevant associated annexes) and my/our Form of Tender inclusive of pricing information.

3. I/we agree that any other terms or conditions or any reservations that may be printed on any correspondence or document from me/us either in connection with this tender, or any contract resulting from this tender, shall not be applicable to the contract.

4. I/we have abided by the requirements set out in the ITT Notices and Instructions of the ITT.

5. The rates and prices quoted in the tender are valid for a period of 90 days from the tender closing date and the tender shall remain binding and open for acceptance at any time prior to the expiration of that period.

6. The date of my/our tender is the date of this Form of Tender.

7. I/we understand that FRC is not bound to accept any tender it may receive and that FRC has no liability to me/us in respect of any expenses incurred by me/us in preparing and submitting my/our tender.

8. I/we agree that the FRC may disclose the Contractor's information/documentation (submitted to FRC during this Procurement) more widely within Government for the purpose of ensuring effective cross-Government procurement processes, including value for money and related purposes.

9. I/we represent and warrant that a conflict of interest check has been carried out and that check revealed no conflicts of interest / the following conflict exists and the proposal to manage / mitigate this conflict of interest is [tenderer to include how they propose to manage/mitigate conflict of interest]. (delete as appropriate)

10. I/we confirm there are no known issues relating to my/our organisation’s financial position and financial strength nor any specific issues that could impact on operations over the course of the proposed contract.

11. I/we confirm that my/our organisation is not subject to any current or impending legal action, either formal proceedings or notification of legal action, which could impact on the financial viability of my/our organisation to deliver the services.

12. I/we confirm that we have observed the proposed contract commencement and my/our organisation can meet this dates. 

13. I/we confirm that this is a bona fide competitive tender and my/our organisation: 

a. has not communicated to a person, other than a member of FRC any information about this tender; 
b. has not entered into any agreement or arrangements with any other person; 
c. has not communicated to another person / organisation that they shall refrain from tendering, or regarding the amount of any tender to be submitted, noroffered to pay or give, or agree to pay or give, any sum of money or valuable consideration directly or indirectly to any person in relation to this /any tender or proposed tender.

14. I/we confirm that my/our organisation does not condone any activity which constitutes modern slavery or human trafficking under the Modern Slavery Act (MSA) 2015. I/we expect our suppliers (and supply chain) to maintain the same approach and to have policies and procedures in place to minimise the risk of modern slavery occurring.

15. I/we understand that FRC reserves the right to take up references if our proposal is successful. 




Name
Title

Date






	Tender Response
Please refer to the requirements in the Invitation to Tender

Please submit all documents in a Microsoft Word compatible format (or Open Document format).

Please ensure your response addresses how you will meet the FRC’s requirements.
Please supply relevant information only. We expect the response to be capped at a maximum of 20 pages (depending on the number of Lots / Categories you are applying for and excluding any necessary annexes)


	[bookmark: _Hlk58235876]Standard Selection Questionnaire – Stage 1 reminder

	Your response
We have fully completed and signed the Standard Selection Questionnaire – Stage 1 and this is attached.


	QUESTION 1 – 
Managing Conflict of interest (actual and perceived) – reminder


	Your response
We have completed the Form of Tender above (section 9) 
· We have carried out a conflict of interest check and that the check revealed no conflicts of interest
· We have identified the following conflict x,y,z which we believe can be managed by x,y,z

	QUESTION 2 – 
Transferable subject matter expertise and experience
For each of the Lots / general categories you are bidding for please provide: 
a summary of your firm’s experience, capability and expertise, evidenced with appropriate examples, and outline how this experience will be transferred to the proposed FRC contract.;
your response should specifically relate to public bodies / regulatory organisations (i.e. organisations operating in the same / similar environment to the FRC).


	Your response








	QUESTION 3 
Understanding and pro-active solutions
The FRC is seeking to partner with law firms that understand our environment and are able to provide effective solutions (both pro-active and reactive).

Please outline your 
understanding of the types of issues the FRC as a regulatory body would typically face;
how you would seek to provide innovative, inventive and effective solutions (both reactive and  pro-active solutions). 
understanding of the types of issues the FRC is likely to experience over a medium term / contract duration (bearing in mind the natural evolution of a public body and forced business changes); 


	Your response









	QUESTION 4 
Resources
The FRC requires the law firms to have a range of legal expertise / talent that can be utilised to efficiently and effectively provide the desired legal advice / guidance/ input.  
Please outline why / how your firm possesses a competitive advantage in this area, (and how this brings benefit to the proposed contract). 
Your response should also outline the lead partner and proposed team members, covering their experience and expertise (by way of a short bio). 


	Your response








	QUESTION 5 
Processes 
An efficient approach to allocation of work, management and escalation.
Please outline your existing and/or proposed approach regarding how the allocation of work would be managed, including by not limited to the instruction, engagement process, allocation of lawyer, delivery of output and payment/invoicing. Your response should also include how your firm would provide contingency and if required a streamline route for escalation.


	Your response





	QUESTION 6 
Contract & Relationship Management

What are the key principles, practices / protocols that your firm would implement for effective and sustainable contract and relationship management (for this proposed arrangement). 
If you were to include key Service Level Agreements (SLA’s), what would these be (and why)?
Please outline the level of reports/reporting on work in progress and the proposed value-added elements, for example, e.g. training/seminars/secondments etc


	Your response






	QUESTION 7
Commitment to responsible business and Social Value
The FRC requires you to complete the Supplier Due Diligence questionnaire. 
In addition, please briefly outline your firm’s activities relating to driving social value and how this will be transferable / included for this proposed contract (or new initiatives to drive social value). You should consider including reference to any targets or principles your firm has committed to, such as the Mansfield Rule. 

	Your response









	
QUESTION 8
Pricing - The FRC expects high quality legal services that represent good value for money


	
Please your rate card and proposed rates under this proposed agreement. If your Fee differs per Lot / Category please add additional tables (as per below)


	Lot / Category TBA

	Resource / level
	Rate Card £
	
	Proposed rate £

	
	Per hour
	Per day
	
	Per hour
	Per day

	Partner, 
	
	
	
	
	

	Legal Director/Counsel, 
	
	
	
	
	

	Senior Associate, 
	
	
	
	
	

	Associate, 
	
	
	
	
	

	Newly Qualified 
	
	
	
	
	

	Trainee
	
	
	
	
	




	Lot / Category TBA

	Resource / level
	Rate Card £
	
	Proposed rate £

	
	Per hour
	Per day
	
	Per hour
	Per day

	Partner, 
	
	
	
	
	

	Legal Director/Counsel, 
	
	
	
	
	

	Senior Associate, 
	
	
	
	
	

	Associate, 
	
	
	
	
	

	Newly Qualified 
	
	
	
	
	

	Trainee
	
	
	
	
	




	Lot / Category TBA

	Resource / level
	Rate Card £
	
	Proposed rate £

	
	Per hour
	Per day
	
	Per hour
	Per day

	Partner, 
	
	
	
	
	

	Legal Director/Counsel, 
	
	
	
	
	

	Senior Associate, 
	
	
	
	
	

	Associate, 
	
	
	
	
	

	Newly Qualified 
	
	
	
	
	

	Trainee
	
	
	
	
	




Please your rate card and proposed rates under this proposed agreement. If your Fee differs per Lot / Category please add additional tables (as per below)


	Lot / Category TBA

	Resource / level
	Rate Card £
	
	Proposed rate £

	
	Per hour
	Per day
	
	Per hour
	Per day

	Partner, 
	
	
	
	
	

	Legal Director/Counsel, 
	
	
	
	
	

	Senior Associate, 
	
	
	
	
	

	Associate, 
	
	
	
	
	

	Newly Qualified 
	
	
	
	
	

	Trainee
	
	
	
	
	









	

QUESTION 9 - Terms & Conditions

	
Amend as appropriate
Your attention is drawn to the ITT - The Terms and Conditions that will apply to this proposed Agreement are attached. Suppliers should accept the T&C’s with no material changes.






I/we confirm that I/we;

· accept the proposed Terms & Conditions with no changes.
· have an issue / concern with the following clause(s):

         
	Clause No.
	Concern
	Proposed amendment

	

	
	

	

	
	




	

QUESTION 10 – Supplier Due diligence questionnaire 


	

Amend as appropriate (you should only need to complete the applicable questionnaire)

I/we confirm that we have completed and attach the;

	Document type
	Document

	· Supplier Due Diligence questionnaire – Controller and/or Processor

	

[bookmark: _MON_1773740665]




	· Supplier Code of Conduct
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		FRC's Data Processing Due Diligence Questionnaire



		

		

		



		As part of the provision of the (proposed) Service(s), we understand you will process personal data on our behalf as a “controller.” 


To give us comfort that you are able to do this compatibly with data protection legislation, we kindly ask you to complete our attached Supplier Due Diligence Questionnaire and send your response to procurement@frc.org.uk.


If, in providing your service, you will not process any personal data on our behalf, please explain why this is the case in your response to Question 5. 



		



		



		



		



		

		

		



		 

		Question

		Answer



		

		

		



		General 



		1.        

		Company Name.

		 



		2

		Company number.

		 



		3

		ICO Registration number

		 



		4

		Data protection contact details.

		 



		5

		Brief description of service provided and personal data you will process on the FRC’s behalf.

		 



		Sub-Processors 



		6

		Third parties to whom you will disclose FRC personal data.

		 



		7

		Your process for choosing sub-processors and auditing their compliance.

		 



		Overseas transfers



		8

		Geographic location(s) in which you / your sub-processors will process our personal data including for storage and back up purposes.

		 



		9

		How transfers of our personal data out of the UK/EEA – including to sub-processors - will be made compatibly with data protection legislation.

		 



		10

		How you will guarantee our continued access to data held outside the UK but within the EEA.

		 



		Data Subjects



		11

		Details of how you can delete, amend and extract our personal data and restrict its use upon request.

		 



		12

		Process and timing for notifying us if you receive a request from a data subject of our personal data.

		 



		Security and breaches



		13

		Technical and organisational security measures (including security certifications) in place to secure our personal data.

		 



		14

		Process and timing for notifying us if our personal data is involved in a data breach.

		 



		15

		Have you had to notify the ICO of a personal data breach within the last 12 months? 

		 



		16

		If yes, please confirm what steps have been taken to prevent a recurrence of that or similar breaches.

		 



		UK GDPR compliance



		17

		As data controller the obligation is on the FRC to have GDPR compliant processor terms in place. Our standard Data Processing Terms are below. 

We expect Supplier’s to accept these provisions with no objection or state your objection. 

		 



We accept these provisions. 

We do not these provisions apply (see response to Q5)

We propose the following amendments TBA

(delete as applicable)



		18

		Details of how your service is UK GDPR compliant (in particular with the principles in Articles 5) plus copies of any relevant data protection impact assessments.

		 



		 







												



Data Sharing  Clause

Data Protection

Definitions:  In this Clause, the following terms shall have the following meanings: 

"controller", "processor", "data subject", "personal data", "processing" (and "process") and "special categories of personal data" shall have the meanings given in Applicable Data Protection Law; 

"Applicable Data Protection Law" shall mean UK Data Protection law and, where relevant, EU Data Protection Law.

"EU Data Protection Law" means (i) Regulation 2016/679 of the European Parliament and of the Council on the protection of natural persons with regard to the Processing of Personal Data and on the free movement of such data (General Data Protection Regulation) (the "EU GDPR"); (ii) the EU e-Privacy Directive (Directive 2002/58/EC); and (iii) any and all applicable national data protection laws made under, pursuant to or that apply in conjunction with any of (i), (ii) or (iii); in each case as may be amended or superseded from time to time;

"UK Data Protection Law" means: (i) the EU GDPR as saved into domestic law by virtue of section 3 of the European Union (Withdrawal) Act 2018 (the "UK GDPR"); (ii) the Data Protection Act 2018; (iii) the Privacy and Electronic Communications (EC Directive) Regulations 2003; in each case as may be amended, repealed or replaced from time to time; and

 “You” means you/your company.

Relationship of the parties:  In connection with the agreement for services to the Financial Reporting Council (FRC)], the FRC is a controller of the Data it discloses to You, and You will process the Data as a separate and independent controller strictly for the Permitted Purpose described in Clause 1.4.  In no event will the parties process the Data as joint controllers.  Each party shall be individually and separately responsible for complying with the obligations that apply to it as a controller under Applicable Data Protection Law.

Personal Data (Data):  The Parties acknowledge that the subject-matter and duration of the processing, the nature and purpose of the processing, the type of data and categories of data subjects are set out further in the Agreement.  For these purposes “Agreement” includes any quote, purchase order, instructions or documentation which describes the provision of the relevant supplies/services.

Permitted Purpose:  You shall process the Data described in Clause 1.3 and in the Agreement only and strictly for the performance of your obligations under the Agreement or as otherwise agreed in writing by the parties, except where otherwise required by any law applicable to FRC.  In no event shall You process the Data for Your own purposes or those of any third party.  

Security:  You shall implement technical and organisational measures to protect the Data (i) from accidental or unlawful destruction, and (ii) loss, alteration, unauthorised disclosure of, or access to the Data (Security Incident).  

Subcontracting:  You may, at your election, appoint third party processors to process Data for the Permitted Purpose, provided that such processors: (a) agree in writing to process Data in accordance with Your documented instructions; (b) implement appropriate technical and organisational security measures to protect the Data against a Security Incident; and (c) otherwise provide sufficient guarantees that they will process the Data in a manner that will meet the requirements of Applicable Data Protection Law.

Cooperation:  In the event that either Party receives any correspondence, enquiry or complaint from a data subject, regulator or other third party ("Correspondence") related to (a) the disclosure of the Data by the FRC to You for the Permitted Purpose; or (b) processing of Data by the other Party, it shall promptly inform the other Party giving full details of the same, and the Parties shall cooperate reasonably and in good faith in order to respond to the Correspondence in accordance with any requirements under Applicable Data Protection Law.

International transfers:  You shall not process any Data (nor permit any Data to be processed) in a territory outside of the United Kingdom or, where applicable, the  European Economic Area  unless you have taken such measures as are necessary to ensure the transfer is in compliance with Applicable Data Protection Law, including but not limited to: (i) transferring the Data to a recipient in a country that the Secretary of State or the European Commission (as applicable) has decided provides adequate protection for personal data, (ii) to a recipient that has achieved binding corporate rules authorisation in accordance with Applicable Data Protection Law, or (iii) to a recipient that has executed standard contractual clauses adopted or approved by the Secretary of State or the Information Commissioner or, where relevant, the European Commission.

Survival:  This Clause shall survive termination or expiry of the Agreement.  Upon termination or expiry of the Agreement, You may continue to process the Data provided that such processing complies with the requirements of this Clause and Applicable Data Protection Law.
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		FRC's Data Processing Due Diligence Questionnaire



		

		

		



		As part of the provision of the (proposed) Service we understand you will process personal data on our behalf as a “processor.” 


To give us comfort that you are able to do this compatibly with data protection legislation, we kindly ask you to complete our attached Supplier Due Diligence Questionnaire and send your response to procurement@frc.org.uk.


If, in providing your service, you will not process any personal data on our behalf, please explain why this is the case in your response to Question 5. 



		



		



		



		



		

		

		



		 

		Question

		Answer



		

		

		



		General 



		1.        

		Company Name. 

		 



		2

		Company registration number.

		



		3

		ICO Registration number.

		 



		4

		Data protection contact details.

		 



		5

		Brief description of service provided and personal data you will process on the FRC’s behalf.

		 



		Sub-Processors 



		6

		Third parties to whom you will disclose FRC personal data.

		 



		7

		Your process for choosing sub-processors and auditing their compliance.

		 



		Overseas transfers



		8

		Geographic location(s) in which you / your sub-processors will process our personal data including for storage and back up purposes.

		 



		9

		How transfers of our personal data out of the UK/EEA – including to sub-processors – will be made compatibly with data protection legislation.

		 



		10

		How you will guarantee our continued access to data held outside the UK but within the EEA.

		 



		Data Subjects



		11

		Details of how you can delete, amend and extract our personal data and restrict its use upon request.

		 



		12

		Process and timing for notifying us if you receive a request from a data subject of our personal data.

		 



		Security and breaches



		13

		Technical and organisational security measures (including security certifications) in place to secure our personal data.

		 

























		14

		Process and timing for notifying us if our personal data is involved in a data breach.

		 



		15

		Have you had to notify the ICO of a personal data breach within the last 12 months? 

		 



		16

		If yes, please confirm what steps have been taken to prevent a recurrence of that or similar breaches.

		 

















		UK GDPR compliance



		17

		As data controller, the obligation is on the FRC to have UK GDPR compliant processor terms in place. Our standard Data Processing Terms are below. 

We expect Supplier’s to accept these provisions with no objection or state your objection. 

		 



We accept these provisions. 

We propose the following amendments TBA

(delete as applicable)



		18

		Details of how your service is UK GDPR compliant (in particular with the principles in Articles 5) plus copies of any relevant data protection impact assessments.

		



		









Data Processing Clause

Data Protection

Definitions:  In this Clause, the following terms shall have the following meanings:

"controller", "processor", "data subject", "personal data" and "processing" (and "process") shall have the meanings given in Applicable Data Protection Law; 



"Applicable Data Protection Law" shall mean UK Data Protection law and, where relevant, EU Data Protection Law;



"EU Data Protection Law" means (i) Regulation 2016/679 of the European Parliament and of the Council on the protection of natural persons with regard to the Processing of Personal Data and on the free movement of such data (General Data Protection Regulation) (the "EU GDPR"); (ii) the EU e-Privacy Directive (Directive 2002/58/EC); and (iii) any and all applicable national data protection laws made under, pursuant to or that apply in conjunction with any of (i), (ii) or (iii); in each case as may be amended or superseded from time to time;



"UK Data Protection Law" means: (i) the EU GDPR as saved into domestic law by virtue of section 3 of the European Union (Withdrawal) Act 2018 (the "UK GDPR"); (ii) the Data Protection Act 2018; and (iii) the Privacy and Electronic Communications (EC Directive) Regulations 2003, in each case as may be amended, repealed, revoked or replaced from time to time; and



“Service Provider” means you/your company.

 

Relationship of the parties:  In connection with the attached/enclosed agreement for services, as applicable, to the Financial Reporting Council ("FRC") (“Agreement”), the FRC (the controller) appoints Service Provider as a processor to process the personal data identified in clause 1.3 below and in the Agreement. Each party shall comply with the obligations that apply to it under Applicable Data Protection Law.  

Personal Data (the “Data”): The Parties acknowledge that the subject-matter and duration of the processing, the nature and purpose of the processing, the type of personal data and categories of data subjects are set out further in the Agreement (for these purposes Agreement includes any quote, purchase order or documentation which describes the provision of the relevant supplies/services).

Purpose limitation:  Service Provider shall process the Data as a processor and only as necessary to perform its obligations under the Agreement and strictly in accordance with any documented instructions of FRC (the "Permitted Purpose"), except where otherwise required by law(s) that are not incompatible with Applicable Data Protection Law.  In no event shall Service Provider process the Data for its own purposes or those of any third party.  Service Provider shall immediately inform FRC if it becomes aware that FRC's processing instructions infringe Applicable Data Protection Law.

International transfers:  Service Provider shall not transfer the Data (nor permit the Data to be transferred) outside of the United Kingdom or, where applicable, the European Economic Area ("EEA") unless (i) it has first obtained FRC's prior written consent; and (ii) it takes such measures as are necessary to ensure the transfer is in compliance with Applicable Data Protection Law, including but not limited to:  (i) transferring the Data to a recipient in a country that the Secretary of State or the European Commission (as applicable) has decided provides adequate protection for personal data, (ii) to a recipient that has achieved binding corporate rules authorisation in accordance with Applicable Data Protection Law, or (iii) to a recipient that has executed standard contractual clauses adopted or approved by the Secretary of State or the Information Commissioner or, where relevant, the European Commission. 

Confidentiality of processing:  Service Provider shall ensure that any person that it authorises to process the Data (including Service Provider's staff, agents and subcontractors) (an "Authorised Person") shall be subject to a strict duty of confidentiality (whether a contractual duty or a statutory duty), and shall not permit any person to process the Data who is not under such a duty of confidentiality. Service Provider shall ensure that all Authorised Persons process the Data only as necessary for the Permitted Purpose.

Security:  Service Provider shall implement appropriate technical and organisational measures to protect the Data (i) from accidental or unlawful destruction, and (ii) loss, alteration, unauthorised disclosure of, or access to the Data (a "Security Incident").  Such measures shall include (without limitation), as appropriate:

the pseudonymisation and encryption of personal data; 



the ability to ensure the ongoing confidentiality, integrity, availability and resilience of processing systems and services; 



the ability to restore the availability and access to personal data in a timely manner in the event of a physical or technical incident; 



a process for regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the processing. 



and any additional measures reasonably requested by the FRC.



Subprocessing:  Service Provider shall not subcontract any processing of the Data to a third party subprocessor without the prior written consent of FRC.  Notwithstanding this and subject to clause 1.5, FRC consents to Service Provider engaging third party subprocessors to process the Data provided that: (i) Service Provider provides at least 30 days' prior notice of the addition or removal of any subprocessor (including details of the processing it performs or will perform and details of the adequate protections in place for transfers to or by the intended third party processor out of the United Kingdom or the EEA as applicable), which may be given by emailing to gdprcontracts@frc.org.uk details of such addition or removal; (ii) Service Provider imposes data protection terms on any subprocessor it appoints that protect the Data to the same standard provided for by this clause 1.8; and (iii) Service Provider remains fully liable for any breach of this Clause that is caused by an act, error or omission of its subprocessor. If FRC refuses to consent to Service Provider's appointment of a third party subprocessor on reasonable grounds relating to the protection of the Data, then either Service Provider will not appoint the subprocessor or FRC may elect to suspend or terminate the Agreement without penalty.

Cooperation and data subjects' rights:  Service Provider shall provide all reasonable and timely assistance including by appropriate technical and organisational measures to FRC to enable FRC to respond to: (i) any request from a data subject to exercise any of its rights under Applicable Data Protection Law (including its rights of access, correction, objection, erasure and data portability, as applicable); and (ii) any other correspondence, enquiry or complaint received from a data subject, regulator or other third party in connection with the processing of the Data. In the event that any such request, correspondence, enquiry or complaint is made directly to Service Provider, Service Provider shall promptly inform FRC providing full details of the same.

Data Protection Impact Assessment:  If Service Provider believes or becomes aware that its processing of the Data is likely to result in a high risk to the data protection rights and freedoms of data subjects, it shall promptly inform FRC and provide FRC with all such reasonable and timely assistance as FRC may require in order to conduct a data protection impact assessment in accordance with Applicable Data Protection Law including, if necessary, to assist FRC to consult with the Information Commissioner's Office. 

Security incidents:  Upon becoming aware of a Security Incident, Service Provider shall inform FRC without undue delay and shall provide all such timely information and cooperation as FRC may require in order for FRC to fulfil its data breach reporting obligations under (and in accordance with the timescales required by) Applicable Data Protection Law.  Service Provider shall further take all such measures and actions as are necessary to remedy or mitigate the effects of the Security Incident and shall keep FRC informed of all developments in connection with the Security Incident.

Deletion or return of Data:  Upon termination or expiry of the Agreement, Service Provider shall (at FRC's election) destroy or return to FRC all Data (including all copies of the Data) in its possession or control (including any Data subcontracted to a third party for processing).  This requirement shall not apply to the extent that Service Provider is required by any applicable Law to retain some or all of the Data, in which event Service Provider shall isolate and protect the Data from any further processing except to the extent required by such law until deletion is possible.

Audit:  You agree to provide reasonable assistance including the provision of information upon the FRC’s reasonable request to enable the FRC to audit data protection compliance, for example but not limited to, cooperation with a competent data protection authority; or if the FRC believes a further audit is necessary due to a Security Incident suffered by Service Provider.




 

 

[OPTIONAL]

Annex

Security Measures

[List any agreed security measures here.]
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				FRC
Supplier Conduct Assessment



				Complete the YES / NO questions below to obtain a alignment score



				1. Supplier Details

				Company Name : 

				Company Number : 

				Key Contact Name : 

				Above contact details  : 

				1a. Is the proposed purchase a Call Off under a Government Framework (e.g. Crown Commercial Services).				0

				2. Is your organisation defined as a SME or VCSE?.				0

				3. Does your organisation have and maintain Policies relating to the following: 

				Business Continuity 				0

				Community				0

				Diversity & Inclusion (inclusive of disability inclusion commitment)				0

				Environmental				0

				Financial Management 				0

				Health & Safety				0

				Human & Labour Rights and/or Modern Slavery				0

				Privacy & Data Protection				0

				Security (Information, Cyber and physical)				0

				Wellbeing				0

				4. Are all the above policies supported with good practices to fulfil the intentions of the policies?				0



				Conduct Risk Score		0









				Scoring		Total

				High level alignment		>40

				Medium level alignment		>25 - 40

				Low level alignment to the ESG criteria's expected to provide Services to the FRC		0 - 24
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Guidance



				FRC
Supplier Conduct Assessment



				Complete the YES / NO questions below to obtain a alignment score



				1. Supplier Details

				Company Name : 		As per your Companies House registration 

				Company Number : 		As per your Companies House registration 

				Key Contact Name : 

				Above contact details  : 

				1a. Is the proposed purchase a Call Off under a Government Framework		For example, Crown Commercial Services - https://www.crowncommercial.gov.uk/agreements

				2. Is your organisation defined as a SME or VCSE?.		Small Medium Enterprise
“SME” means an enterprise falling within the category of micro, small and medium-sized enterprises defined by the Commission Recommendation of 6 May 2003 concerning the definition of micro, small and medium-sized enterprises 
Voluntary, Community & Social Enterprise
“VCSE” means a non-governmental organisation that is value-driven and which principally reinvests its surpluses to further social, environmental or cultural objectives.

				3. Does your organisation have and maintain Policies relating to the following: 

				Business ethics and conflict		Active steps to manage actual or perceived conflict of interest

				Business Continuity 		Portionate Business Continuity approach

				Community		Take opportunities to make a positive impact in your local community

				Diversity & Inclusion		To promote equal opportunity for all and embrace diversity for all. We expect suppliers to be committed to disability inclusion (supported with inclusion strategy, policy and/or practices).

				Environmental		Identified the key environment impacts of your products, services and supply chain

				Financial Management 		Active steps to manage financial control and minimise financial risk

				Health & Safety		Provide a safe working environment for employees and those affected by your activities

				Human & Labour Rights and/or Modern Slavery		Compile with applicable laws and standards

				Privacy & Data Protection		Compile with applicable privacy and data protection laws

				Security (Information, Cyber and physical)		Compile with physical, personnel, cyber and security requirements and standards

				Wellbeing		Take a proactive approach to the wellbeing of your workforce

				4. Are all the above policies supported with good practices to fulfil the intentions of the policies?		Including but not limited to flow down, regular review and/or benchmarking.



				5. Completed by (Name, Role, Organisation)

				5a. Completion date

				Note: The FRC reserves the right to reject suppliers based on failure to certain questions



				Conduct Alignment Score



				Scoring

				High level alignment

				Medium level alignment

				Low level alignment to the conduct criteria's expected to provide Services to the FRC
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Provision of legal services agreement

(1) Financial Reporting Council Ltd (“FRC")

and


(2) [Law Firm]


Contents


11
Definitions



92
Services



103
Warranties



114
Confidentiality



125
Data protection



156
Conflicts of interest



157
Anti-bribery



168
Modern slavery



179
Intellectual property rights (IPRs)



1810
Personnel



1811
Charges



1912
Value added tax (VAT)



1913
Limitation of liability



2114
Insurance



2115
Duration and Termination



2316
Termination assistance



2317
Consequences of termination



2318
Dispute resolution



2419
Notices



2420
Announcements



2421
Force majeure



2422
Further assurance



2523
Assignment and Sub-contracting



2524
Change control procedure



2625
Performance management



2626
Variation



2627
Set off



2628
No partnership or agency



2629
Severance



2730
Waiver



2731
Third party rights



2732
Entire agreement



2733
Counterparts



2734
Governing law and jurisdiction



29Schedule 1 Services



30Schedule 2 Charges






This Agreement is made on [date]


Parties


(1) Financial Reporting Council Ltd, a company incorporated in England with registered number 2486368, whose registered office is at 8th Floor, 125 London Wall, London EC2Y 5AS (FRC); and


(2) [Law Firm] [details to be inserted] (Law Firm),


each of the FRC and Law Firm being a party and together the FRC and Law Firm are the parties.


BACKGROUND


A The FRC wishes to appoint Law Firm to provide legal advice and services and ancillary services to it. 

B The FRC and Law Firm have entered into this Agreement to record the terms on which [Law Firm] shall provide such advice and services and ancillary services.  


It is agreed as follows:


Definitions


1.1 In this Agreement:


		Affiliate

		with respect to any entity, means any other entity Controlling, Controlled by or under common Control with such entity;



		Agreed Purpose

		means the provision of the Services which the FRC may appoint the Law Firm to provide from time to time in accordance with this Agreement. 



		Applicable Laws

		means as applicable from time to time:


(a) the laws of England and Wales;

(b) any other laws; and


(c) any policies, guidelines or industry codes made by any regulatory body having jurisdiction over a party or any of that party’s assets, resources or business (in each case whether or not legally binding),


which apply to the performance of the Services or to which either party is subject;



		Bribery Laws

		means the Bribery Act 2010 and associated guidance published by the Secretary of State for Justice under the Bribery Act 2010 and all other applicable United Kingdom laws, legislation, statutory instruments and regulations in relation to bribery or corruption and any similar or equivalent laws in any other relevant jurisdiction;



		Business Day

		means a day (other than a Saturday or Sunday) on which banks are open for business in the City of London;



		Change

		means any change to this Agreement including to any of the Services;



		Change Control Procedure

		means the process by which any Change is agreed as set out in clause 24;



		Change of Control

		means a change in the Control of the Law Firm or any Sub-contractor of the Law Firm, as applicable (this may include, but is not limited to, a change of ownership or management);



		Change Request

		means a written request (in the case of the FRC) or a written recommendation (in the case of the Law Firm) for a Change submitted by one party to the other;



		Charges

		means the fees, costs and expenses payable by the FRC to the Law Firm for the performance of the Services, as set out in the Charges Schedule;



		Charges Schedule

		means the payment schedule set out at Schedule 2;



		Confidential Information

		means all information whether recorded or not (and, if recorded, in whatever form, in whatever media and by whomever recorded) which is a trade secret or other confidential or private information, which is not generally known or easily accessible by the public 


and which the FRC regards as confidential, relating in any way to the business, finances, dealings, transactions or affairs of the FRC, or of any third party with whom or which the FRC has dealt and 


in respect of whom or which the FRC is bound by an obligation (whether express or implied) of confidence and in particular shall include (but is not limited to):


(a) the business methods and information of the FRC and/or any third party in respect of which it acquires such information (Protected Party) (including prices charged, discounts, product development, marketing and advertising programmes, costings, budgets, turnover, sales targets or other financial information);


(b) lists and particulars of the FRC's suppliers and clients and/or any Protected Party and the individual contacts at such suppliers and clients and/or any Protected Party;


(c) details and terms of the FRC's agreements with suppliers and clients and/or any Protected Party;


(d) secret manufacturing or production processes and know-how employed by FRC or its suppliers and/or any Protected Party;


(e) confidential details as to the design of the FRC's or its suppliers' or and/or any Protected Party's products and inventions or developments relating to future products;


(f) details of any promotions or future promotions or marketing or publicity exercises planned by the FRC and/or any Protected Party; 


(g) details of any business plans of the FRC and/or any Protected Party; 


(h) any personal information relating to any member of FRC staff or to any business contacts, suppliers or other third parties engaged by or undertaking activities with the FRC; and


(i) any information which you are informed by the FRC or a representative of the FRC is to be treated as confidential,


whether or not in the case of documents or other written materials they are or were marked as confidential and whether or not, in the case of other information, such information is identified or treated by the FRC and/or any Protected Party as being confidential;



		Contract Year

		means a period of 12 months commencing on the Effective Date and/or each anniversary of the Effective Date;



		Control

		means the power of a person to secure (i) by means of the holding of shares or the possession of voting power in an entity, or (ii) by virtue of any powers conferred by the articles of association or other document regulating or relating to an entity, that the affairs of that entity are conducted in accordance with that person’s wishes and ‘Controlled’ and ‘Controlling’ (and similar expressions) shall be construed accordingly;



		Controller

		has the meaning given in applicable Data Protection Legislation from time to time;



		Data Protection Legislation

		means all Applicable Laws relating to the processing, privacy and/or use of Personal Data, as applicable to either party or the Services, including:


(a) the UK GDPR;


(b) the Data Protection Act 2018;


(c) any laws which implement or supplement any such laws;


(d) any laws that replace, extend, re-enact, consolidate or amend any of the foregoing; and


(e) all guidance, guidelines and codes of practice issued by the Information Commissioner or any other relevant Data Protection Supervisory Authority relating to such Data Protection Legislation (in each case whether or not legally binding);



		Data Protection Supervisory Authority

		means any regulator, authority or body responsible for administering Data Protection Legislation;



		Data Subject

		has the meaning given in applicable Data Protection Legislation from time to time;



		Default

		means any default of either party in complying with its obligations under this Agreement;



		Disaster

		means a disruption to the performance of the Services (whether caused by a natural or man-made phenomenon or occurrence) that is acknowledged by the FRC to be a Disaster;



		Disaster Recovery Plan

		means a written document detailing the procedures to be followed and actions to be taken in order to recover from a Disaster and restore the Services such that they are performed in accordance with this Agreement;



		Effective Date

		means [[9am] on the date of this Agreement] [insert later date];



		Employment Liabilities

		means all statutory, contractual or other legal liabilities and any demands, actions, proceedings award, compensation, damages, tribunal award, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs and expenses reasonably incurred in connection with a claim, and any expenses and legal costs on an indemnity basis;



		Employment Costs

		means all costs associated with the employment of a person including all pay, benefits, taxes, National Insurance contributions, levies and pension contributions;



		Extended Term

		means a period of two (2) years;



		FRC Material

		means any Material: 


(a) owned, licensed or used by the FRC or a third party licensor of the FRC prior to the Term;


(b) owned (or to be owned) by the FRC or its third party licensor pursuant to this Agreement; and/or


(c) licensed from, or made available or supplied by the FRC; 



		UK GDPR

		means, as applicable to either party or the Services from time to time, the General Data Protection Regulation, Regulation (EU) 2016/679 as it forms part of domestic law in the United Kingdom by virtue of section 3 of the European Union (Withdrawal) Act 2018 (including as further amended or modified by the laws of the United Kingdom or of a part of the United Kingdom from time to time);



		Good Industry Practice

		in relation to any undertaking and any circumstances, means the exercise of that degree of professionalism, skill, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or company engaged in the same type of activity under the same or similar circumstances;



		Initial Term

		means a period of four years commencing on the [Effective Date];



		Intellectual Property Rights or IPRs

		means any current and future intellectual property rights, including without limitation, inventions (whether patentable or not, and whether or not patent protection has been applied for or granted), improvements, developments, discoveries, proprietary information, trade marks, trade names, logos, art work, slogans, know-how, processes, designs (whether or not registrable and whether or not design rights subsist in them), utility models, works in which copyright may subsist (including computer software and preparatory and design materials), and all works protected by rights or forms of protection of a similar nature or having equivalent effect anywhere in the world;



		International Organisation

		has the meaning given in applicable Data Protection Legislation from time to time;



		Material

		means any methodology or process, documentation, data or other material in whatever form, including without limitation any reports, specifications, business rules or requirements, user manuals, user guides, operations manuals, training materials and instructions (including any modifications thereto);



		Personal Data

		has the meaning given in applicable Data Protection Legislation from time to time;



		Personal Data Breach

		has the meaning given in applicable Data Protection Legislation from time to time;



		Processing

		has the meaning given in applicable Data Protection Legislation from time to time (and related expressions, including process, processed and processes shall be construed accordingly);



		Processing End Date

		means in respect of any Protected Data, the earlier of:


(a) the end of the provision of the relevant Services related to the processing of such Protected Data; or


(b) once processing by the Law Firm of such Protected Data is no longer required for the purpose of the Law Firm’s performance of its relevant obligations under this Agreement;



		Processor

		has the meaning given in applicable Data Protection Legislation from time to time;



		Protected Data

		means Personal Data received from or on behalf of the FRC, or otherwise obtained by the Law Firm (or anyone acting on its behalf) in connection with the performance of the Law Firm’s obligations under this Agreement;



		Services

		means the services, functions and responsibilities outlined in this Agreement including those services, functions and responsibilities outlined in the Services Schedule and all Termination Assistance (as they may evolve during the Term and as they may be supplemented, enhanced, modified or replaced in accordance with this Agreement) to be performed by or on behalf of the Law Firm under this Agreement, including those set out in clause 2 and Service means any of such services, functions and responsibilities (or part of them);



		Services Schedule

		means Schedule 1 to this Agreement describing the services that are to be performed by the Law Firm for the FRC under this Agreement;



		Sub-contract

		means any contract between the Law Firm and a third party (other than an employee) pursuant to which the Law Firm agrees to source the performance of the Services (or any of them) from that third party;



		Sub-contractor

		means those persons with whom the Law Firm enters into a Sub-contract (having obtained the FRC’s explicit consent to do so under clause 23) and the direct and indirect agents, contractors and sub-contractors of any such Sub-contractor contracted to perform the Services (or any of them);



		Sub-Processor

		means any Processor engaged by the Law Firm (or by any other Sub-Processor) for carrying out any processing activities in respect of the Protected Data;



		Law Firm Material

		means any Material owned by the Law Firm or licensed to the Law Firm other than under this Agreement (excluding, in each case, the FRC Material);



		Law Firm

		[insert details]



		Law Firm Personnel

		means all employees, officers, staff, workers, agents, individual contractors and consultants of the Law Firm and of any Sub-contractors who are engaged in the performance of the Services from time to time;



		Term

		shall have the meaning given in clause 15;



		Termination Assistance

		means the necessary assistance (which shall include knowledge transfer), as may be reasonably required by the FRC, to be provided by the Law Firm to the FRC to complete the transition of all or part of the Services from the Law Firm to a third party designated by the FRC or to the FRC following the date of termination of this Agreement or the date of any notice of termination, at the FRC’s election and request; 



		Termination Assistance Period

		means the period of time during which the Law Firm provides Termination Assistance to the FRC.





1.2 In this Agreement:


1.2.1 a reference to this Agreement includes its schedules;


1.2.2 a reference to a ‘party’ includes that party’s personal representatives, successors and permitted assigns;


1.2.3 a reference to a ‘person’ includes a natural person, corporate or unincorporated body (in each case whether or not having separate legal personality) and that person’s personal representatives, successors and permitted assigns;


1.2.4  a reference to a gender includes each other gender;


1.2.5  words in the singular include the plural and vice versa;


1.2.6 any words that follow ‘include’, ‘includes’, ‘including’, ‘in particular’ or any similar words and expressions shall be construed as illustrative only and shall not limit the sense of any word, phrase, term, definition or description preceding those words;


1.2.7 the table of contents, background section and any clause, schedule or other headings in this Agreement are included for convenience only and shall have no effect on the interpretation of this Agreement; and


1.2.8 a reference to legislation is a reference to that legislation as amended, extended, re-enacted or consolidated from time to time and to any legislation or byelaw made under that law [except to the extent that any such amendment, extension or re-enactment would increase or alter the liability or obligations of a party under this Agreement, in which case such an amendment, extension or re-enactment is to be dealt with in accordance with clause 24 as appropriate].

Services


1.3 The Services include all of the services set out in the Service Schedule and all Termination Assistance which, from the Effective Date, the FRC appoints the Law Firm to provide.


1.4 The Law Firm undertakes to perform the Services in a timely and efficient manner in accordance with the provisions of this Agreement, Good Industry Practice and all Applicable Laws.


1.5 As part of the Services, the Law Firm shall perform any other incidental services, functions and responsibilities (which are not expressly stated in this Agreement as being within the scope of the Law Firm’s responsibilities or otherwise set out in the Services Schedule) which are of a reasonably required nature to ensure the due performance of the Services in accordance with Good Industry Practice.


1.6 The Law Firm shall perform additional services (being, for the avoidance of doubt, services other than those referred to in clauses 2.1 to 2.3 (inclusive) or in this Agreement) at the written request of the FRC.


1.7 The performance by the Law Firm of all additional services requested by the FRC pursuant to clause 2.4 are subject to the provision by the FRC to the Law Firm of, and agreement of the parties to, a Change Request. Once agreed, such additional services shall form part of the Services.


1.8 In performing each part of the Services, the Law Firm shall at all times:


1.8.1 allocate sufficient resources (including equipment) to perform the Services:


(a) in accordance with any dates specified for performance, as amended from time to time by agreement between the parties via the Change Control Procedure, or otherwise, if no dates are specified for completion of a particular Service, as soon as possible but in any event, within a reasonable period of time; 

(b) in accordance with the provisions of this Agreement; and

1.8.2 ensure that the Services are performed in the most cost-effective manner consistent with the required level of quality and performance as set out in this Agreement.


1.9 The FRC may reject any Service if, in its reasonable opinion, the Law Firm has failed to provide the Service/s to the standard and quality specified in this Agreement. In such circumstances: 


1.9.1 The FRC shall issue a notice of rejection to the Law Firm as soon as possible and in any event within twenty (20) Business Days of receipt of the Service/s, stating the reasons for such rejection. 


1.9.2 Upon receipt of such notice of rejection, the Law Firm shall have a period of five (5) Business Days (or such other period as the parties agree in writing) during which the Law Firm shall endeavour to correct the faults which caused the notice of rejection to be issued at no cost to the FRC. 


1.9.3 If following receipt of corrected Service/s, in the reasonable opinion of the FRC the Law Firm has failed to provide the Service/s to the standard and quality specified in the Agreement or otherwise conveyed to the Law Firm in connection with the Agreement, the FRC shall issue a final notice of rejection to the Law Firm, stating the reasons for such rejection, and shall not be liable for payment of any Charges relating to the rejected Service to the extent of the failure and/or rejection.


1.10 The Law Firm acknowledges that it is not being appointed as an exclusive Law Firm of any of the Services and the FRC may at any time perform any part of the Services itself or procure them from a third party.


1.11 The Law Firm agrees to co-operate with any third parties engaged by the FRC in connection with the Services.


Warranties


1.12 Each party warrants and represents that:


1.12.1 it has full capacity and authority to enter into and perform this Agreement; and

1.12.2 this Agreement is executed by a duly authorised representative of that party.

1.13 The Law Firm warrants and represents that:


1.13.1 all information contained in the Law Firm’s response dated [date] to the FRC’s Tender [tender reference] remains true, accurate and not misleading, save as has been specifically disclosed in writing to the FRC prior to the Effective Date; 


1.13.2 it will perform and procure the performance of its obligations under this Agreement in compliance with all Applicable Laws;


1.13.3 it shall discharge its obligations under this Agreement using Law Firm Personnel of required skill, experience and qualifications and with all due skill, care and diligence including in accordance with Good Industry Practice and use all services necessary to provide the Services in an efficient and cost effective manner; 


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


1.13.5 it has in place and will action as necessary and in any event immediately upon the request of the FRC a Disaster Recovery Plan that shall provide for the continuation of the performance of the Services with minimal interruption in the event of a Disaster and that it shall discuss with the FRC, and update as necessary, the Disaster Recovery Plan at least once in every Contract Year.


Confidentiality


1.14 Except to the extent set out in this clause 4, or where disclosure is expressly permitted elsewhere in this Agreement, each party agrees to keep confidential, both during the Term and thereafter, all Confidential Information (including Protected Data) of the other and not disclose the other party’s Confidential Information to any other person without the owner’s prior written consent.


1.15 Clause 4.1 shall not apply to the extent that such information is:


1.15.1 already known to or in possession of the receiving party prior to its disclosure;


1.15.2 publicly available at the time of its disclosure or becomes publicly available through no wrongful act of the receiving party;


1.15.3 rightfully received from a third party without obligation of confidentiality;


1.15.4 independently developed by the receiving party without breach of this Agreement or access to the applicable Confidential Information of the other party; or


1.15.5 required to be disclosed by Applicable Law (provided that the relevant party, where possible, notifies the other party at the earliest opportunity before making any such disclosure),


except that clauses 4.2.1 to 4.2.4 (inclusive) shall not apply to Protected Data, which is to be treated in accordance with clause 5.


1.16 Subject to clause 4.7, the Law Firm may only disclose the FRC’s Confidential Information to Law Firm Personnel and Sub-contractors who are directly involved in the performance of the Services and who need to know the information. The Law Firm shall ensure that all the Law Firm Personnel and Sub-contractors are aware of, and comply with, the confidentiality obligations set out in this clause 4.


1.17 The Law Firm shall not, and shall procure that the Law Firm Personnel do not, use any of the FRC’s Confidential Information otherwise than for the purposes of this Agreement.


1.18 The FRC shall be entitled to disclose the Confidential Information of the Law Firm:


1.18.1 to any consultant, contractor or other person engaged by the FRC, provided such third party agrees to comply with confidentiality obligations no less onerous than those set out in this clause 4; or


1.18.2 for the purpose of the examination and certification of the FRC’s accounts.


1.19 The FRC shall ensure that any employee to whom it discloses the Law Firm’s Confidential Information is made aware of the FRC’s obligations of confidentiality under this clause 4.


1.20 Subject to any statutory or regulatory obligations imposed on the Law Firm to maintain records, on the termination of this Agreement for any reason the Law Firm shall forthwith return or, at the FRC’s designation, forthwith destroy all Confidential Information of the FRC (and all copies thereof whether held by the Law Firm by computer, paper or other means) in its possession or control on the date of termination (including, if required, by way of electronic data transfer) and certify to the FRC that it has done so. This clause 4.7 is without prejudice to the Law Firm’s additional obligations and FRC’s additional rights under clause 5.


1.21 To the extent any Confidential Information is Protected Data such Confidential Information may be disclosed or used only to the extent such disclosure or use does not conflict with any of clause 5.


Data protection


1.22 This clause 5 sets out the framework for the sharing of Protected Data between the parties as independent Controllers. Each party acknowledges that one party (the Data Discloser) may disclose to the other party (the Data Recipient) Protected Data, for the Agreed Purpose, and as set out under this Agreement. 


1.23 The Law Firm shall, and shall ensure the Sub-Processors and each of the Law Firm Personnel shall, at all times comply with all Data Protection Legislation in connection with the processing of Protected Data and the provision of the Services and shall not by any act or omission cause the FRC (or any other person) to be in breach of any of the Data Protection Legislation. Nothing in this Agreement relieves the Law Firm of any responsibilities or liabilities under Data Protection Legislation.


1.24 The Law Firm shall only process (and shall ensure the Sub-Processors and Law Firm Personnel only process) the Protected Data in accordance with this Agreement and the FRC’s written instructions from time to time (including with regard to any transfer to which clause 5.8 relates) except where otherwise required by Applicable Laws (and in such a case shall inform the FRC of that legal requirement before processing, unless any of the Applicable Laws prevent it doing so on grounds of public interest). The Law Firm shall immediately inform the FRC if any instruction relating to or involving Protected Data infringes or may infringe any Data Protection Legislation. The Law Firm shall retain records of all instructions relating to the Protected Data received from the FRC.


1.25 The Law Firm shall at all times implement and maintain appropriate technical and organisational measures to protect Protected Data against accidental, unauthorised or unlawful destruction, loss, alteration, disclosure or access. Such technical and organisational measures shall reflect the nature of the Protected Data.

1.26 Except as agreed by the parties by way of a binding variation of this Agreement, the Law Firm may not make any change to the security measures it applies to the Protected Data from time to time to the extent any such change would conflict with the provisions of this Agreement.


1.27 The Law Firm shall:

1.27.1 not permit any processing of Protected Data by any agent, Sub-contractor, Sub-Processor or other third party (except its own employees that are subject to an enforceable obligation of confidence with regards to the Protected Data) without the prior specific written authorisation of that third party by the FRC that takes effect by way of a binding variation to this Agreement and only then subject to such conditions as the FRC may require;


1.27.2 ensure that access to Protected Data is limited to the authorised persons who need access to it to supply the Services;


1.27.3 not transfer any Protected Data (nor permit the Protected Data to be transferred) outside of the European Economic Area ("EEA") unless:


(a) it has first obtained FRC's prior written consent; and 

(b) it takes such measures as are necessary to ensure the transfer is in compliance with Applicable Data Protection Law;


1.27.4 prior to any Sub-Processor carrying out any processing activities in respect of the Protected Data, appoint each Sub-Processor under a binding written contract containing the same obligations as under this clause 5 in respect of Protected Data and that (without prejudice to, or limitation of, the foregoing):


(a) includes providing sufficient guarantees to implement appropriate technical and organisational measures in such a manner that the processing of the Protected Data will meet the requirements of all Data Protection Legislation and comply with the Law Firm’s obligations under this Agreement; and


(b) is enforceable by the Law Firm;

and ensure each Sub-Processor is at all times subject to a binding written contract which complies with such terms and complies with all such obligations in the relevant contract;


1.27.5 remain fully liable to the FRC under this Agreement for all the acts and omissions of each Sub-Processor and each of the Law Firm Personnel as if they were its own; and


1.27.6 ensure that Law Firm Personnel or any Sub-Processor authorised to process Protected Data are reliable and:


(a) adequately trained on compliance with this clause 5 as applicable to the processing;


(b) informed of the confidential nature of the Protected Data and that they must not disclose Protected Data;


(c) subject to a binding and enforceable written contractual obligation to keep the Protected Data confidential; and


1.27.7 on request by the FRC, promptly provide all relevant details concerning a Sub-Processor to the FRC.

1.28 The Law Firm shall promptly:


1.28.1 provide such information and assistance (including by taking all appropriate technical and organisational measures) as the FRC may require in relation to the fulfilment of the FRC’s obligations to respond to requests that seek to exercise the Data Subjects’ rights under Chapter III of the UK GDPR (and any similar obligations under applicable Data Protection Legislation); and 


1.28.2 provide such information, co-operation and other assistance to the FRC as the FRC reasonably requires (taking into account the nature of processing and the information available to the Law Firm) to ensure compliance with the FRC’s obligations under Data Protection Legislation, including with respect to:


(a) security of processing (including with any review of security measures);


(b) data protection impact assessments (as such term is defined in Data Protection Legislation);


(c) prior consultation with a Data Protection Supervisory Authority regarding high risk processing; and


(d) any remedial action and/or notifications in response to any Personal Data Breach and/or any complaint or request relating to either party’s obligations under Data Protection Legislation relevant to this Agreement, including (subject in each case to the FRC’s prior written authorisation) regarding any notification of the Personal Data Breach to Data Protection Supervisory Authorities and/or communication to any affected Data Subjects.


1.28.3 promptly record and refer all requests and communications received from Data Subjects or any Data Protection Supervisory Authority to the FRC which relate (or which may relate) to any Protected Data (and in any event within three (3) Business Days of receipt); and


1.28.4 not respond to any such requests or communications without the FRC’s express written approval and strictly in accordance with the FRC’s written instructions unless and to the extent required by Applicable Laws.


1.29 The Law Firm shall maintain complete, accurate and up to date written records of all categories of processing activities carried out on behalf of the FRC. Such records shall include all information: (a) necessary to demonstrate both parties’ compliance with this clause 5; (b) that each party is required to record and/or maintain under any Data Protection Legislation; and (c) that the FRC may reasonably require from time to time. The Law Firm shall make copies of such records available to the FRC promptly (and in any event within two (2) Business Days) on request.


1.30 The Law Firm shall, and shall ensure all Law Firm Personnel and Sub-Processors shall, promptly make available to the FRC at the Law Firm’s cost and expense such information as is reasonably required to demonstrate the Law Firm’s and the FRC’s compliance with their respective obligations under this clause 5 and the Data Protection Legislation. 


1.31 The Law Firm shall promptly (and in any event within 24 hours):


1.31.1 notify the FRC if it, or any of the Sub-Processors or the Law Firm Personnel, suspects or becomes aware of any suspected, actual or threatened occurrence of any Personal Data Breach in respect of any Protected Data; and


1.31.2 provide all information as the FRC requires to report the circumstances referred to in clause 5.10.1 to a Data Protection Supervisory Authority and to notify affected Data Subjects under Data Protection Legislation.


1.32 The Law Firm shall, and shall ensure that each of the Sub-Processors and Law Firm Personnel shall, within not less than two (2) Business Days and not more than four (4) Business Days of the relevant Processing End Date, securely delete the Protected Data (and all copies) except to the extent that storage of any such data is required by Applicable Laws (and, if so, the Law Firm shall inform the FRC of any such requirement and shall securely delete such data as soon as it is permitted to do so under Applicable Laws).


1.33 Within two (2) Business Days of the date for performance of any obligation under clause 5.11, the Law Firm shall notify the FRC in writing:


1.33.1 with confirmation of the extent to which it has complied with the obligation under clause 5.11 to delete Protected Data;


1.33.2 if applicable, of the full details of any failure to comply with the obligation under clause 5.11 (in which case the Law Firm shall notify the FRC immediately once this has been corrected); and 


1.33.3 if applicable, of the full details of any Protected Data that continues to be stored as required by Applicable Laws (together with confirmation of the relevant law(s)).


1.34 This clause 5 shall survive termination or expiry of this Agreement for any reason.


1.35 The Law Firm shall perform all its obligations under this clause 5 at its own cost and expense and at no cost or expense to the FRC.


1.36 Nothing in this Agreement affects the rights of Data Subjects under Data Protection Legislation (including those in Articles 79 and 82 of the UK GDPR or in any similar Data Protection Legislation) against the FRC, the Law Firm or any Sub-Processor.


Conflicts of interest


1.37 For the purposes of this clause 6, the expression “conflict of interest” shall be construed in accordance with the Solicitors Regulations Authority’s Codes of Conduct for Firms and Solicitors (SRA Code of Conduct). 

1.38 The Law Firm must not act in a matter where a conflict of interest exists or arises, or may exist or arise, in respect of the Law Firm’s duty to act in the best interest of the FRC, save with the FRC’s consent in limited circumstances permitted by the SRA Code of Conduct.


1.39 Where a conflict of interest exists or arises, or may exist or arise, the Law Firm must promptly inform the FRC of the conflict of interest and submit a proposal in respect of how the Law Firm proposes to manage or avoid the conflict. 

Anti-bribery


1.40 For the purposes of this clause 7, the expressions ‘adequate procedures’ and ‘associated with’ shall be construed in accordance with the Bribery Act 2010 and guidance published under it.


1.41 The Law Firm shall ensure that it and each person referred to in clauses 7.2.1 to 7.2.3 (inclusive) does not, by any act or omission, place the FRC in breach of any Bribery Laws. The Law Firm shall comply with all applicable Bribery Laws in connection with the performance of the Services and this Agreement, ensure that it has in place adequate procedures to prevent any breach of this clause 7 and ensure that:


1.41.1 all of its Law Firm Personnel, Sub-contractors or other member of its supply chain;


1.41.2 all others associated with the Law Firm; and


1.41.3 each person employed by or acting for or on behalf of any of those persons referred to in clauses 7.2.1 and/or 7.2.2;

involved in performing the Services or with this Agreement comply with all applicable Bribery Laws.


1.42 Without limitation to clause 7.2, the Law Firm shall not in connection with the performance of the Services and/or this Agreement make or receive any bribe
 or other improper payment or advantage, or allow any such to be made or received on its behalf, either in the United Kingdom or elsewhere, and will implement and maintain adequate procedures to ensure that such bribes or improper payments or advantages are not made or received directly or indirectly on its behalf.


1.43 The Law Firm shall immediately notify the FRC as soon as it becomes aware of a breach or a possible breach of any of the requirements in this clause 7.


1.44 The Law Firm shall provide ongoing training for Law Firm Personnel in compliance with the Law Firm’s obligations under this clause 7.


Modern slavery


1.45 The Law Firm undertakes, warrants and represents that:


1.45.1 neither the Law Firm nor any of its Law Firm Personnel, Sub-contractors or any other member of its supply chain has:


(a) committed an offence under the Modern Slavery Act 2015 (an MSA Offence);


(b) been notified that it is subject to an investigation relating to an alleged MSA Offence or prosecution under the Modern Slavery Act 2015; 


(c) is aware of any circumstances within its supply chain that could give rise to an investigation relating to an alleged MSA Offence or prosecution under the Modern Slavery Act 2015;


1.45.2 it shall comply with the Modern Slavery Act 2015;


1.45.3 all information in the Law Firm’s response dated [date] to the FRC’s Tender [tender reference] in relation to modern slavery and human trafficking is complete and accurate; and


1.45.4 it shall notify the FRC immediately in writing if it becomes aware or has reason to believe that it, or any of its Law Firm Personnel, Sub-contractors or any other member of its supply chain, has breached or potentially breached any of Law Firm’s obligations under this clause 8. Such notice is to set out full details of the circumstances concerning the breach or potential breach of Law Firm’s obligations.


1.46 The Law Firm shall provide ongoing training for Law Firm Personnel in compliance with the Law Firm’s obligations under this clause 8.


Intellectual property rights (IPRs)

1.47 The FRC shall retain ownership of, and the Law Firm shall not acquire any right, title or interest in or to, any IPRs in any FRC Material.


1.48 The Law Firm shall have no right to use any of the FRC’s name, logos or trade marks on or in relation to any of its products or services unless express written consent is granted by the FRC.


1.49 All intellectual property rights in the output of the Services shall vest in the Law Firm, who shall grant to the FRC a non-exclusive, unlimited, irrevocable licence to use and exploit the same. 


1.50 The Law Firm shall indemnify and keep indemnified the FRC, the FRC’s Affiliates and all their respective officers, employees, staff, other workers, agents, consultants and Sub-contractors against all claims, proceedings, damages, costs and expenses arising out of or in connection with any claim of infringement of any IPR or other proprietary rights, alleged to have occurred because of systems or other resources provided by the Law Firm to the FRC, or based upon the Law Firm’s performance of the Services.


1.51 Unless prohibited by law (including any obligation of confidentiality) the FRC agrees to give to the Law Firm notice in writing of any claims, actions or proceedings being made, threatened or brought against the FRC in connection with any matter to which the indemnity in clause 9.4 applies.


1.52 The Law Firm shall, at its own expense, conduct any litigation with third parties and all negotiations for a settlement of any third party claim which is subject to the indemnity set out in clause 9.4 and shall keep the FRC informed in writing of developments in the litigation or negotiations. The FRC shall (at the Law Firm’s cost) give the Law Firm reasonable assistance in connection with any such litigation or negotiation and the FRC agrees not to make any material admission which might be prejudicial to the Law Firm.


1.53 In addition to the Law Firm’s obligation to indemnify under clause 9.4, if any item used by the Law Firm to provide the Services under this Agreement infringes or is likely to infringe a third party’s IPR, the Law Firm shall promptly and at its own expense: 

1.53.1 procure the right to continue using such item; or

1.53.2 replace or modify the item to make their use non-infringing, providing that any such replacement or modification shall not degrade the performance, functionality or the quality of the affected item or detrimentally impact upon the Services such that the Services do not comply with this Agreement, and the Law Firm shall ensure that such replacement or modification shall be carried out as soon as reasonably practicable so as to avoid or reduce so far as possible any interruption in the FRC’s and its Affiliates’ business operations or the provision of the Services; or 

1.53.3 if the Law Firm can demonstrate to the FRC’s reasonable satisfaction that it cannot satisfy either clauses 9.7.1 or 9.7.2, remove the item from the Services if requested by the FRC and the parties shall discuss the impact of the removal on the value and performance of the Services and the Charges with the intent of reducing the Charges to reflect such removal. In default of agreement on such impact, the FRC may terminate this Agreement by reason of the Law Firm’s material breach.


1.54 The remedies stated in this clause 9 are without prejudice to any other remedy the FRC may have in relation to the provision of the Services.


Personnel


1.55 At all times, the Law Firm shall ensure that:


1.55.1 each of the Law Firm Personnel is suitably qualified, adequately trained and capable of performing the applicable Services in respect of which they are engaged; and

1.55.2 there is an adequate number of the Law Firm Personnel to perform the Services to the required standards.


1.56 The Law Firm shall be liable for paying all Employment Costs from the Effective Date and shall be responsible for making all deductions required by Applicable Laws.


1.57 Should the FRC, acting reasonably, consider that any member of the Law Firm Personnel should be removed from the provision of the Services, the Law Firm shall have one (1) month from the date on which the FRC notifies the Law Firm of that fact to provide a replacement member of Law Firm Personnel who is reasonably acceptable to the FRC. The FRC will not be liable for any Employment Costs or Employment Liabilities arising out of the exercise of its rights under this clause.


1.58 Neither the FRC nor the Law Firm will, during the period of this Agreement or for a period of six (6) months following expiry or termination of this Agreement, howsoever caused, directly or indirectly solicit or attempt to solicit from the employment of the other party or its Affiliates or offer employment or engagement to any person employed or engaged by the other who during the period of six (6) months prior to the expiry or termination of this Agreement was involved in the provision of the Services.  This clause will not prevent either party from running general recruitment campaigns or from offering employment to an individual who responds to such a campaign. 


Charges


1.59 In consideration of the performance of the Services by the Law Firm, the Law Firm shall be entitled to invoice the FRC for the Charges for each of the Services in accordance with the Charges Schedule monthly in arrears. Each invoice issued by the Law Firm shall include those details as are reasonably specified by the FRC including as necessary to satisfy the FRC’s internal accounting and charge-back requirements.


1.60 The FRC shall pay all undisputed invoices within 30 days of receipt of invoice.


1.61 If the FRC receives an invoice from the Law Firm which it reasonably believes includes a sum which is not valid and properly due:


1.61.1 the FRC shall notify the Law Firm in writing as soon as reasonably practicable;


1.61.2 the FRC’s failure to pay the disputed Charges shall not be deemed to be a breach of this Agreement;


1.61.3 the Law Firm shall cancel the invoice containing the disputed Charges and issue a new invoice containing any undisputed amounts, which the FRC will pay in accordance with clause 11.2; 


1.61.4 except where the dispute as to Charges is in good faith, to the extent that the FRC is obliged, following resolution of the dispute, to pay an amount, then the Law Firm may charge interest in accordance with clause 11.6 from the original due date for payment of the invoice in accordance with clause 11.2 until the date of payment;


1.61.5 to the extent that the Law Firm is obliged to refund an amount to the FRC, then interest shall be added to that amount in accordance with clause 11.6 from the date of payment of the invoice until the date of the refund (except for refunds of prepayments by FRC due to the FRC exercising its termination rights); and


1.61.6 once the dispute has been resolved, where either party is required to make a balancing payment: 

(a) the party owed the balancing payment shall within ten (10) Business Days of the date on which the dispute was resolved: 

(i) issue an invoice to the other party; and


(ii) specify to the other party whether a refund or credit note is preferred. 


(b) the party owing the balancing payment shall pay the invoice or apply the credit note, as specified by the other party, within ten (10) Business Days of receipt.  

1.62 The Law Firm shall maintain complete and accurate records of, and supporting documentation for, all amounts which may be chargeable to the FRC pursuant to this Agreement. Such records as relate to each invoice sent to the FRC for the Charges shall be provided to the FRC with the relevant invoice and, in accordance with generally accepted accounting principles applied on a consistent basis, shall be retained for inspection by the FRC for a minimum period of seven years (unless a longer period is required by law or regulation in which case such longer period will be deemed to apply) following the end of the Term (or, if later, the end of the Termination Assistance Period).


1.63 The Law Firm shall not suspend the supply of Services if any payment is overdue unless it is entitled to terminate this Agreement under clause 15.6.

1.64 Interest at an annual rate of 2% above the Bank of England’s base rate shall be payable under this Agreement on overdue payments. 


1.65 Except as otherwise provided, the parties shall each bear their own costs and expenses incurred in respect of compliance with their obligations under this Agreement and in no event shall the FRC be responsible for any fees, charges or expenses not identified in this Agreement (including the Charges Schedule) as being payable by the FRC.

1.66 The FRC may retain or set off any sums owed to it by the Law Firm which have fallen due and are payable against any sums due to the Law Firm under this Agreement.


Value added tax (VAT)

All prices are exclusive of value added tax (if any) or any other locally applicable equivalent sales taxes, which is payable by the FRC at the rate and in the manner from time to time prescribed by law. Unless otherwise agreed between the parties, the Law Firm shall be responsible for all other taxes which are incurred as a result of this Agreement and the Services being provided.


Limitation of liability


1.67 The extent of the parties’ liability under or in connection with this Agreement (regardless of whether such liability arises in tort, contract or in any other way and whether or not caused by negligence or misrepresentation) shall be as set out in this clause 13.


1.68 Subject to clause 13.8, the maximum aggregate liability of the Law Firm for each claim or series of connected claims shall be no greater than £10,000,000 for any one incident causing loss or damage.


1.69 Subject to clause 13.8, the liability of the FRC shall not exceed 100 per cent of the annual fees accrued under this Agreement in the Contract Year in which the liability arose, in addition to its obligation to pay the valid and undisputed Charges (including any interest and expenses properly incurred).


1.70 Subject to clauses 13.6 and 13.8, neither party shall be liable for any consequential, indirect or special loss.


1.71 Subject to clauses 13.6 and 13.8, neither party shall be liable for any of the following (whether direct or indirect):


1.71.1 loss of profit;


1.71.2 loss of revenue;


1.71.3 loss of use;


1.71.4 loss of production;


1.71.5 loss of contract;


1.71.6 loss of commercial opportunity;


1.71.7 loss of savings, discount or rebate (whether actual or anticipated);


1.71.8 harm to reputation or loss of goodwill; and


1.71.9 loss of business.


1.72 Notwithstanding clauses 13.4 and 13.5, and without limiting the FRC’s entitlement to recover other types of loss, the parties agree that the FRC may recover the following from the Law Firm as direct loss:


1.72.1 the cost of selecting, procuring, installing and testing replacement services;


1.72.2 wasted expenditure or unnecessary charges incurred by the FRC;


1.72.3 liability to third parties; and

1.72.4 the cost of rectifying lost or damaged data. 

1.73 Except as expressly stated in this Agreement, and subject to clause 13.8, all warranties and conditions whether express or implied by statute, common law or otherwise are excluded to the extent permitted by law.


1.74 Notwithstanding any other provision of this Agreement, the liability of the parties shall not be limited in any way in respect of the following:


1.74.1 death or personal injury caused by negligence;


1.74.2 fraud or fraudulent misrepresentation;


1.74.3 breach of any obligation as to title implied by:


(a) section 12 of the Sale of Goods Act 1979; 


(b) section 2 of the Supply of Goods and Services Act 1982; or


(c) section 8 of the Supply of Goods (Implied Terms) Act 1973;


1.74.4 any other losses which cannot be excluded or limited by applicable law.

Insurance


1.75 The Law Firm shall put in place prior to the Effective Date and maintain in force, at its own cost, at least the following insurance policies with reputable insurance companies to cover its relevant potential liabilities in connection with this Agreement:


1.75.1 employers’ liability insurance for a minimum amount of £2,000,000 for each claim relating to any one occurrence;

1.75.2 public liability insurance for a minimum amount of £2,000,000 for each claim relating to any one occurrence; and


1.75.3 a professional indemnity insurance policy for a minimum amount of £5,000,000 for each claim relating to any one occurrence.  


1.76 The maintenance of the above insurances is the sole responsibility of the Law Firm and the FRC shall not be required to bear any of the cost thereof.


1.77 The Law Firm shall ensure that the FRC’s interest is noted on each insurance policy (except the employers’ liability insurance policy), or that a generic interest clause has been included.


1.78 The Law Firm shall, on the request of the FRC, produce to the FRC a copy of each of the policies of insurance referred to at clause 14.1 and receipts for the payment of the current premiums or a broker’s letter confirming the same.


Duration and Termination


1.79 This Agreement shall begin on the Effective Date and shall remain in effect for the Initial Term or any Extended Term, unless and until terminated by either party in accordance with the provisions of this Agreement. 


1.80 Unless this Agreement is extended in accordance with clause 15.3 at the end of the Initial Term (or any subsequent Extended Term), this Agreement shall automatically expire at the end of the Initial Term (or Extended Term, as applicable).


1.81 The FRC may, at its option, provide notice to the Law Firm at least three (3) months prior to the end of the Initial Term, that it wishes to extend the Initial Term on the same provisions as set out in this Agreement (or, if the FRC wishes to renegotiate any such provisions, on those provisions agreed by the parties), by an Extended Term.


1.82 During the Term, the FRC may terminate this Agreement (or the Services, or any of them) for convenience on giving not less than six (6) months’ prior written notice to the Law Firm.


1.83 This Agreement may be terminated immediately by the FRC giving notice in writing to the Law Firm if the Law Firm or its Sub-contractors:


1.83.1 is in material breach of the terms of this Agreement and fails to remedy the same within thirty (30) days of receiving notice to do so;


1.83.2 is in breach of clause 6.2; 

1.83.3 undergoes a Change of Control to which the FRC reasonably objects;


1.83.4 fails to meet service levels as set out under the Services Schedule for three (3) consecutive months or four (4) months in any six (6) month period;


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


1.83.6 becomes subject to a moratorium under Part A1 of the Insolvency Act 1986;


1.83.7 becomes subject to a company voluntary arrangement under the Insolvency Act 1986;


1.83.8 becomes subject to a restructuring plan under Part 26A of the Companies Act 2006;


1.83.9 becomes subject to a scheme of arrangement under Part 26 of the Companies Act 2006;


1.83.10 has a receiver, manager, administrator or administrative receiver appointed over all or any part of its undertaking, assets or income;


1.83.11 has a resolution passed for its winding up; or


1.83.12 has a petition presented to any court for its winding up or an application is made for an administration order, or any winding-up or administration order is made against it.


1.84 Either party may terminate this Agreement with not less than one (1) months’ notice where the parties have been unable to resolve a dispute in accordance the steps referred to in clauses 18.1 and 18.2.  For the avoidance of doubt, this clause does not derogate or override the FRC’s right to terminate this Agreement immediately in accordance with clause 15.5. 


1.85 The Law Firm may only terminate this Agreement if the FRC fails to pay undisputed Charges for which properly submitted invoices have been delivered above 50% of the current Contract Year’s contracted Services and within a rolling 180-day period. The Law Firm agrees that prior to exercising its rights and where reasonably possible before unpaid invoices reach this level, it shall escalate any non-payments to the FRC’s Executive Director of Corporate Services and General Counsel or another Executive Director of the FRC.


1.86 During any Termination Assistance Period all provisions of this Agreement shall continue to apply.


1.87 Following termination or expiry of this Agreement all provisions of this Agreement shall continue to apply for the duration of any Termination Assistance Period (except that the Law Firm shall not be required to provide Services other than Termination Assistance and the FRC shall not be liable for any further Charges except those due for Termination Assistance).


Termination assistance


1.88 For up to six (6) months following the effective date of expiry or termination of this Agreement or following the date of any notice of termination, at the FRC’s election and request, the Law Firm shall provide Termination Assistance to the FRC.


1.89 Any fees, costs or expenses payable by the FRC to the Law Firm for the Termination Assistance shall be, in respect of the performance of Services as part of the Termination Assistance, at the rates as set out in the Charges Schedule or at such lower rates as are equitable in the circumstances and, in respect of any other Termination Assistance, at such rates as shall be equitable in the circumstances and agreed by the parties in advance. Where the FRC terminates this Agreement pursuant to clause 15.5, the Law Firm shall provide the Termination Assistance at no charge.


1.90 The parties hereby acknowledge that damages may not be an adequate remedy for the FRC in the event that the Law Firm fails to provide Termination Assistance in accordance with the provisions of this Agreement and that the FRC may apply to the courts to seek injunctive relief in respect of such failure.


Consequences of termination


1.91 On termination or expiry of this Agreement for whatever reason, the Law Firm shall:


1.91.1 subject to the performance of all Services requested to be performed by the FRC as part of Termination Assistance, immediately stop the performance of all Services except the Termination Assistance; and

1.91.2 immediately invoice the FRC for all Charges in respect of Services performed prior to termination and/or refund any sums paid in advance for Services not performed.

1.92 Any provision of this Agreement which expressly or by implication is intended to continue in force after termination will do so notwithstanding termination or expiry of this Agreement.


Dispute resolution


1.93 If any dispute arises between the parties out of or in connection with this Agreement, the matter shall be referred to senior representatives of each party who shall use their reasonable endeavours to resolve it.


1.94 If the dispute is not resolved within fourteen (14) days of the referral being made under clause 18.1, the parties may resolve the matter through mediation in accordance with the London Court of International Arbitration Mediation Rules.


1.95 Until the parties have completed the steps referred to in clauses 18.1 and 18.2, and have failed to resolve the dispute, neither party shall commence formal legal proceedings or arbitration except that either party may at any time seek urgent interim relief.

Notices


1.96 Notices under this Agreement shall be in writing and sent to a party’s registered office as set out on the first page of this Agreement (or to the email address set out below). Notices may be given, and shall be deemed received:


1.96.1 by first-class post: two (2) Business Days after posting;


1.96.2 by airmail: seven (7) Business Days after posting;


1.96.3 by hand: on delivery; and


1.96.4 by email to generalcounselteam@frc.org.uk in the case of the FRC and [address] in the case of the Law Firm: one (1) Business Day after the email is sent.

1.97 This clause does not apply to notices given in legal proceedings or arbitration.


Announcements


No announcement or other public disclosure concerning this Agreement or any of the matters contained in it shall be made by, or on behalf of, a party without the prior written consent of the other party (such consent not to be unreasonably withheld or delayed), except as required by law, any court, any governmental, regulatory or supervisory authority (including any recognised investment exchange) or any other authority of competent jurisdiction.


Force majeure


Neither party shall have any liability under, or be deemed to be in breach of, this Agreement for any delays or failures in performance of this Agreement which result from any event beyond the reasonable control of that party. The party affected by such an event shall promptly notify the other party in writing when such an event causes a delay or failure in performance and when it ceases to do so. If such an event continues for a continuous period of more than three (3) months, either party may terminate this Agreement by written notice to the other party.


Further assurance


Each party shall at the request of the other, and at the cost of the requesting party, do all acts and execute all documents which are necessary to give full effect to this Agreement.


Assignment and Sub-contracting


1.98 Subject to clause 23.2, the Law Firm shall not be entitled to assign, novate or otherwise dispose of any or all of its rights and obligations under this Agreement without the express written consent of the FRC.


1.99 Subject to clause 5, the Law Firm may Sub-contract all or part of its obligations under this Agreement to a recognised competent third party provided the FRC has consented in writing to the Sub-contractor, such consent to be at the FRC’s absolute discretion. 

1.100 Despite its right to Sub-contract pursuant to this clause 23, the Law Firm shall remain responsible for all acts and omissions of all Sub-contractors and the Law Firm Personnel as if they were its own. An obligation on the Law Firm under the provisions of this Agreement to do, or refrain from doing, any act or thing shall include an obligation on the Law Firm to procure that each Sub-contractor and each of the Law Firm Personnel also do, or refrain from doing, such act or thing.


Change control procedure


1.101 Where the FRC or the Law Firm sees a need to change this Agreement (or any of the provisions therein, including the Services Schedule), whether in order to include an additional service, function or responsibility to be performed by the Law Firm for the FRC under this Agreement, to amend the Services or the service levels as set out in the Services Schedule, or otherwise, the FRC may at any time request, and the Law Firm may at any time recommend, such Change and a Change Request shall be submitted by the party requesting/requiring (as applicable) the Change to the other. Such Change shall be agreed by the parties only once the Change Request is signed by both parties.


1.102 Each Change Request shall be submitted in writing and specify:


1.102.1 the services which the party seeks to include in or remove from the Agreement; 

1.102.2 the timeframe in which the party seeks the change to the Agreement. 

1.103 Following receipt of a Change Request, the recipient shall, within ten (10) Business Days: 


1.103.1 Confirm whether the change is possible and, if so, provide:


(a) the likely time required to implement the change; 


(b) any necessary variation to the Services arising from the change; and


(c) any other impact of the change on this Agreement; or

1.103.2 Confirm, with reasons, that the change is not possible. 


1.104 Until such Change is made in accordance with clause 24.1, the FRC and the Law Firm shall, unless otherwise agreed in writing, continue to perform this Agreement in compliance with its terms prior to such Change.


1.105 Any discussions which may take place between the FRC and the Law Firm in connection with a request or recommendation before the authorisation of a resultant Change shall be without prejudice to the rights of either party.


1.106 Any Services or other work performed by the Law Firm and/or the Law Firm Personnel to the FRC which have not been agreed in accordance with the provisions of this clause 24 shall be undertaken entirely at the expense and liability of the Law Firm.

Performance management


1.107 Each quarter, the Law Firm shall, at its own cost, prepare a report (the form and content of which is to be agreed by the parties) demonstrating its performance of the Services for that quarter and provide a copy to the FRC.  For the avoidance of doubt, where the Law Firm does not perform any Services during a particular quarter, the Law Firm is not required to provide such a report but should confirm via email to the FRC that no Services were provided. 

1.108 Each year the parties shall attend a meeting to review the performance of the Services, which shall be arranged and conducted in accordance with this clause 25 (the "Annual Review Meeting").


1.109 The Annual Review Meeting shall be held at such time and location as the FRC may determine, providing at least one (1) month’s notice to the Law Firm of the same.


1.110 The agenda for the Annual Review Meeting shall address:


1.110.1 the performance of the Services over the past year;


1.110.2 any changes that may be required to this Agreement or the manner in which the Services are provided to improve the provision of Services; and


1.110.3 any other matters that either party may wish to raise.


1.111 The Law Firm, at its own cost, shall take minutes at the Annual Review Meeting and shall circulate these minutes to the FRC for comment within ten (10) Business Days of the meeting, such minutes to include any actions agreed at the meeting. The FRC shall respond with any comments within five (5) Business Days of receiving these minutes, otherwise the minutes shall be deemed to be agreed.


Variation


No variation of this Agreement shall be valid or effective unless it is in writing, refers to this Agreement and is duly signed or executed by, or on behalf of, each party.


Set off


Subject to clause 11.8, each party shall pay all sums that it owes to the other party under this Agreement without any set-off, counterclaim, deduction or withholding of any kind, save as may be required by law.


No partnership or agency


Nothing in this Agreement constitutes, or shall be deemed to constitute, a partnership between the parties nor make any party the agent of another party.


Severance


If any provision of this Agreement (or part of any provision) is or becomes illegal, invalid or unenforceable, the legality, validity and enforceability of any other provision of this Agreement shall not be affected.


Waiver


No failure, delay or omission by either party in exercising any right, power or remedy provided by law or under this Agreement shall operate as a waiver of that right, power or remedy, nor shall it preclude or restrict any future exercise of that or any other right or remedy. No single or partial exercise of any right, power or remedy provided by law or under this Agreement shall prevent any future exercise of it or the exercise of any other right, power or remedy.


Third party rights


1.112 Save for relevant third parties expressed to be beneficiaries of the indemnities specified in clauses 9.4 or 14.1 (who may enforce their respective rights and benefits under those indemnities in accordance with the Contracts (Rights of Third Parties) Act 1999), 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. 

1.113 For the avoidance of doubt, this Agreement may be amended or rescinded by agreement between the parties without the consent of any third party.


Entire agreement


1.114 The parties agree that this Agreement constitutes the entire agreement between them and supersedes all previous agreements, understandings and arrangements between them, whether in writing or oral in respect of its subject matter.


1.115 Each party acknowledges that it has not entered into this Agreement in reliance on, and shall have no remedies in respect of, any representation or warranty that is not expressly set out in this Agreement or the Law Firm’s response dated [date] to the FRC’s Tender [tender reference]. No party shall have any claim for innocent or negligent misrepresentation on the basis of any statement in this Agreement.


Counterparts


1.116 This Agreement may be signed in any number of separate counterparts, each of which when signed and dated shall be an original, and such counterparts taken together shall constitute one and the same agreement.


1.117 This Agreement may be executed by way of electronic signature, and, if so, shall be considered an original. 


Governing law and jurisdiction


1.118 This Agreement and any dispute or claim arising out of, or in connection with, it, its subject matter or formation (including non-contractual disputes or claims) shall be governed by, and construed in accordance with, the laws of England and Wales.


1.119 Subject to clause 18.3, the parties irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of, or in connection with, this Agreement, its subject matter or formation (including non-contractual disputes or claims).

Agreed by the parties on the date set out at the head of this Agreement


		Signed by [insert full name of director/authorised signatory]

		.................................



		for and on behalf of

		[Director OR Authorised signatory]



		[insert name of the Law Firm]

		






and


		Signed by [insert full name of director/authorised signatory]

		.................................



		for and on behalf of

		[Director OR Authorised signatory]



		[insert name of the FRC]

		





Schedule 1 
Services


Services overview


1.1 This Schedule describes the Services to be performed by the Law Firm in accordance with the terms and conditions of this Agreement. Defined terms used in this Schedule shall have the meanings set out in clause 1 of the Agreement unless the context requires otherwise.


1.2 The services shall consist of the following service lines:


1.2.1 provision of legal advice and services, as described in paragraph 2 of this Schedule.

Provision of legal advice

1.3 The Law Firm shall provide high quality, specialist, timely and value-for-money legal advice to the FRC’s General Counsel Team on a range of issues, including but not limited to: 

[Please note, the below table will be amended to reflect only those Services which the Law Firm will provide under the Agreement]  

		Description

		The matters on which advice may be sought



		Public and regulatory law

		· FRC regulations and procedures

· Independent tribunal procedures

· Public and regulatory law litigation (including enforcement proceedings and judicial review proceedings)

· Public procurement

· Statutory interpretation

· Equality and human rights

· Memorandums of Understanding with public bodies

· Cross-border issues and Irish law (in the context of the FRC’s oversight role relating to Chartered Accountants Ireland)



		Information law

		· UK GDPR and Data Protection Act 2018

· Freedom of Information Act 2000

· Environmental Information Regulations 2004

· Confidential information

· Market sensitive information

· Information gathering / sharing

· Information loss

· Publications and privacy 



		Corporate and commercial law/general law (including litigation)

		· Contracts – formation, execution, interpretation, breach and remedies, termination 


· Companies law (especially relating to governance issues)

· General litigation 


· Intellectual property (eg trademarks)

· Property law (eg commercial leases and licences)


· Legal professional privilege 


· Insurance

· Competition law issues 


· Compliance requirements (eg reporting requirements in relation to modern slavery and the Bribery Act 2010)



		Employment law

		· Starting employment – recruitment, contract etc

· Pre-employment checks


· Pay, benefits, pensions and tax

· Legal aspects of working and travel abroad

· Equality Act 2010 and protected characteristics

· Protected rights in employment (eg maternity, parents and carers, flexible working, whistle blowing, health and safety and other rights)

· Secondment arrangements/contracts

· Disciplinary procedures

· Grievance procedures

· Ending employment – termination, dismissal

· Pensions law issues

· Employment law litigation

· People policies, procedures and handbook



		Local audit 

		· Local Audit and Accountability Act 2014


· Companies Act 2006, Part 42 and Sch 10 (as modified by the 2014 Act)


· The FRC’s regulatory role in relation to local audit, including setting standards, monitoring and enforcement


· The FRC’s role as Shadow System Leader in relation to local audit


· FRC regulations and procedures as they relate to local audit





Schedule 2 
Charges


Charges overview


1.1 This Schedule describes the Charges as agreed for this Agreement as follows. Defined terms used in this Schedule shall have the meanings set out in clause 1 of the Agreement unless the context requires otherwise.


1.2 The Charges shall consist of the following:

[To be inserted following Tender.]

� The term ‘bribe’ shall be construed in accordance with the Bribery Act 2010.
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