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Number One

Leeds City Office Park
Meadow Lane

Leeds, LS11 5BD

Weightmans LLP
100 Old Hall Street
Liverpool

Merseyside
L3 9Qd

27" January 2017

Contract reference: CAF1306/17

Dear Sirs,

Contract for the provision of legal services by Welghtmans LLP as Solicltor to The Children and
Family Court Advisory Support Service as Client pursuant to the Legal Services Framework
Agreement (RM 919) dated 01/02/13 between the Minister for the Cabinet Office acting through
Government Procurement Service as the Authority (1) and the Solicitor as the Supplier (2)

1.

We refer to the above Legal Services Framework Agreement (the “Framework Agreement”). For
the purposes of this Letter of Appointment:

+ capitalised terms and expressions used in this Letter of Appointment have the same meanings
given to them in or pursuant to the Call-Off Terms attached to this Letter of Appointment unless
the context otherwise requires;

+ references to Appendices are references to the appendices fo this Letter of Appointment: and
» the Appendices shall form part of this Letter of Appointment.

This Letter of Appointment constitutes an Order for the provision by you to us of the Contract
Services specified in Appendix 1 on the basis of the Fixed Price and Contract Charges set out in
Appendix 2 and, save as varied and/or supplemented pursuant to the provisions set out in Appendix
2, In accordance with the Call-Off Terms.

Required information to be provided within Appendix 1: Organisational Departmental Cost Centre
number 014 and Departmental Contract reference number CAF130/17. This is in order for us to
complete monthly management information submitted to Crown Commercial Service and ease of
reference to you if required at a later date.

The partner at the Sclicitor with overall responsibility for the supply of the Contract Services shall
be Ben Daniel, who will also be the fee earner assigned to the contract.

The Client's Representative for the purpose of the Contract is James Hyde, Head of Human
Resources and any disputes in relation to the Contract shall be escalated to Helen Watson,
Director of Strategy.
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6. Payments to the Solicitor in respect of the Contract Services shall be made to the bank account of
the Solicitor: A supplier set up form wili be provided for the provision of bank details to the Client.

7. No Sub-Contractors are to be used in connection with the provision of the Contract Services.
8. No Guarantor Is required.
9. Forthe purposes of the Contract, the address of each Party |s:

¢ for the Cllent:

Cafcass (Human Resources)
Number One

Leeds City Office Park
Meadow Lane

Lesads, LS11 5BD

For the altention of: Mr James Hyde, Head of Human Resources
Tel: 07917 088114
Email: James.Hyde@cafcass.gsi.gov.uk ]

s {or the Solicitor:

Weightmans LLP
Westgate Point
Leads

LS12AX .

For the attention of: Mr Ben Daniel, Partner {Employment, Pensions and Immigration)
Tel: 0113 213 4054
Email: Ben.Danisl@welghtmans.com

Please would you sign and return a copy of this Letter of Appointment with the
acknowledgement below signed by a partner of your firm.

You should be aware that by signing and returning this Letter of Appointment you will have
entered into a legally binding contract with us to supply the Contract Services specified in
Appendix 1 and represent and warrant that you have carried out a conflict check in relation to
such contract that revealed no conflicts of interest.

Helen Watson 3 ‘

Director of Strategy
For and on behalf of Cafcass

Youry faithfully

I hereby confirm rece'ib_t of the above Letter of Appaintment and the agreement of Weightmans LLP to
provide to Cafcass the Services as specified in the Letter of Appointment in accordance with its terms.

Signed: / 3 . Date: 30}0! I AIF

Name: &E)\) DANIEL Status; P ﬂﬂmm
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Appendix 1
(Contract Services)

Cafcass Gontract 'Reference;:iCAF.‘l'aO‘i-‘IT

gaacriptlon of the tequlrad serwces to. be provided.to the Glient by the Suppllar under Lot 3
Emglo!mant and Penslons: .

The foliowing sets out the areas of expertié’e and range of services that the Client requires the Supplier
to provide, The list Is not exhaustive and is not a guarantee of actual workload. The initial contract will
be for a period of one year commencing on the 31 January 2017, with an option fo extend annually up
to a maximum of three years overall.

1. Employment Tribunals
Advice, full case planning and preparation, and advocacy on behalf of the Client in all Employment
Tribunal hearings and other employment related 12gal proceedings.

2. Employment contracts, policy and procedure
Advice on best praciice in drafting, and on the implications of, employment contracts and policies and
procedures;

3. Casework planning
Working in partnership with the Client on any high risk or complex employment cases and advising
accordingly on Informal resolution or settlement without recourse to Employment Tribunal;

4, Information law
Advice on issues relating to the Client compliance with the Data Protection Act 1998, Human Rights
Act 1998 and Freedom of Information Act 2000, public sector data sharing and data security;

5. Defamation

To advise on how to avoid challenges on the ground of defamation and on defending the Client against
such challenges;

6. Health & Safety legislation

Advice on the implications and application of relevant Health & Safety legislation and keeping the Client
updated on any changes;

7. Health & Safety
To have appropriate procedure for invoking legal arivilege status for serious incidents.
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8. Other Aspects of Law
Advice on all aspects of law, especially where this has an impact on the employment relationshlp (i.e.
personal injury, part-time pension claims, criminal law etc);

9. Range of Services

To provide advice and specialist support on the following range of services (which is not exhaustive but
indicative of the range of services that the Client may seek during the contract duration):

. Direct or Indirect Discrimination (sex, race, gender, age, dlsability etc);
. Harassment;

) Collective bargaining;

. Maternity rights;

» Whistle blower claims;

. Unfair dismissals; .

. TUPE Transfers;

. Drafting employment law contracts;

) Statutory disciplinary and grievances proceduras;

. Stress related claims;

» Implementation of internal policies;
. Equal pay claims;
. Re-organisation and harmonisaticn of terms and canditions of employment.

10. Briefings and Updates:

. Provide regular employment law updates on legislation and case law;
. An email updating service on employrrent matters for the client’s HR Servics;
) Published employment law bulletins for the client's HR Service.
11. Training:
) To provide a defined number of comprehensive, bespoke employment tribunal and/or

formal meeting / hearing training sessions, per vear, for the client's HR Service and
managers;

. Able to provide training across a number of locations across England
. To assist the client's HR Service in fraining the client's managers on employment law
and its implications via the Client's Management Development Programma.

12. Telephone helpline: '
e . The Supplier will provide a telephone advice service to the Client on weekdays between
9.00 am and 5.00 pm, in relation to matters on which papers are not available and on
which the Contractor is not otherwise instructed;

. These-maiters will require no more than twenty minutes in relation to each matter;
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There will be no limit (in terms of the number of calls) that can be made to this service in

seeking general employment law advice.

13. Other no-Cost services

Arange of services at no additional cost (to the fixed fee cost of the contract), wili be identified,

which the Client may access. These will inciude:

On-line access or app-based service to employment law advice and support;
Briefings or training sessions at no cost {e.g. Breakfast briefing sessions).

Mock tribunal or formal hearing training eventé;.;

Occasional access to meeting room facilities and occasional car-parking w}thin reason
for the same purpose, for a limited number of users to be defined on each occasion.

14. Fixed Fee Servica

The fixed fee service will include all aspecls of the services below:

Assistance with all and any Employment Tribunal claims;

Full Employment Tribunal and Erployment Appeal Tribunal advocacy costs for those

claims;

An unlimited telephone helpline service;

All general employment advice — e.g. internal disciplinary, grievance and/or

performance management'issues:

All project work ~ for example employment advice on a redundancy programme or
" revising policies and procadures);

Strategic advice — e.g. industrial relations advice;

Preliminary advice on other potential legal claim matters e.g. pension and personal

injury claims, with a fee to be agreed between the parties for full advice.

15. Office Locatlons

It will be necessary for the supplier to have a geographical spread of office locations in England, ideally

aligned with some of the Client's main office locations. This will include having an office location in

Leeds, where the Client's HR Senior Management Team Is pradominantly based.
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Appendix 2
{Contract Charges)

1. Fixed Fee
The services described in Appendix 1 will be delivered on a fi'xed fee basis,

s £85,000 plus Vat fixed annual feg;

*  £5,000 flexibility running both ways — in other words, (1) the supplier would make no charge
for anything arising between £85,000 — £90,200, with the current prevailing framework hourly
rales below to apply in respect of work done beyond the £90,000 level - (2} no rebate to the
Client would be applicable if actual spend were between £80,000 and £85,000, but rebate
would be friggered in respect of any actual level below £80,000 (so, for example if the actual
spend were £75,000 then the rebate would be £5,000).

2. Framework Hourly Rates

' TABLE 1; RATES SUBMITTED

Senlor Junlor .
LEGAL GRADE Partner Solicitor Sollcltor Solicitor Trainee Paralegal
DESCRIPTION
LOT DESCRIPTION
Lot 3: | 1
Employment and | £145.00 | £130.00 | £110:00 - £'1 ;1___0_.00_ £80.00
Penslons ' | B
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Appendix 3
(Variations and/or supplements t6 the Call-Off Terms)

Not required.
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Part 2 — Call-Off Terms
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1. DEF[NITIONS AND INTERPRETATION
141 Definitions

In the Contract, unless the context otherwise requires, the following provisions shall have the
meanings given to them below:

“Client” means the Contracting Body that igsues the Letter of
Appointment;

"Client’s Confidential means all Clients Personal Data and any information,

Information” however it is conveyed, that relates to the business,

-affairs, developments, trade secrets, know-how,
personnel, and suppliers of the Client, including all IPRs,
-together with all information derived from any of the above,
and any other information clearly designated as being
corridential (whether or not it is marked "confidential") or
which ought reasonably be considered to be confidential;

"Client's Personal Data" means the Personal Data supplied by the Cliant to the
Solicitor and, for the purposes of or in connection with the
Contract;

"Client’s Representative" means the representative of the Client appointed by the

Client from time to time in relation to the Contract and
notified to the Solicitor;

“Confidentlal Information” means the Client's Confidential Information and/or the
Solicitor's Confidential Information;

"Contract" ‘ means the-written agreament belween the Client and the
Solicitor consisting of the Letter of Appointment, these
Call-Off Terms (save to the extent varied by the Letter of
Appointment) and any other documents referred to in
either of them;

"Cantract Charges" means the prices (exclusive of any applicable VAT),
payable to the Solicitor by the Cllent undér the Contract for
the full and proper performance by the Sollcitor of the
Contract Services;

“Contract Mediator” has the meaning set out in Clause 23.2.5.1;
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"Contract Services"

"Data Subject”

“Framework Agreament”

“Good Industry Practice”

"Information"

“Key Personnel”

"Letter of Appointment”

"Material Breach”

IlPartyll

“Persistent Failure”

"Service Levels"

“Solicitor”

UNCLASSIFIED

means the Services to be supplled by the Salicitor to the
Client as set cut In the Letter of Appointment;

shalt Fave the same meaning as set out in the Data
Protection Act 1998,

means the framework agreement between the Authority
and the Solicitor referred to In the Letter of Appointment;

means standards, praclices, methods and procedures
conforming to the Law and the requirements of the
Solicitors Regulation Authority and the degree of skill and
care, diligence, prudence and foresight which would
reasonably and ordinarily be expected from a skilled and
experienced person or body engaged in: providing
Services similar to the Contract Services;

has the meaning given under section 84 of the FOIA;

means any individuals identified as such in the Letter of
Appointment and any replacements for such individuals
that may be agreed between the Parlles from time to time
in accardance with Clause 2.3;

means the letter from the Client to the Solicitor dated
27/01/2017 (including its appendices) containing the
Order to provide the Contract Sarvices;

means a material breach of the Cantract;

means the Solicitor or the Cliant and "Partles” shall mean
both of them;

means any two (2) or more failures by the Solicitor In any
rolling period of twelve {12} Months fo comply with
obligations in respect of the Contract Services under with
the Contract;

means the service levels set out in the Annex;

means the Supplier to whom the Letter of Appointment is
addressed; '
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"Solicitor's Confidential means any informatioh, however it is conveyed, that

Information"

relates to the business, affairs, developments, trade
secrets, Know-How, personnel and suppliers of the
Salicitor, including all IPRs, together with information
derived from the foregoeing, and that in any case is clearly
designated as belng confidential: ‘

"Solicltor's Staff” means all persons employed by the Solicitor and/or any

Sub-Contractor to perform the Solicitor's obligations under
the Contract together with the Solicitor's and/or any Sub-
Contractor's servants, consultants, agents, suppliers and
Sub-Contractors used in the performance of the Solicitor's .
abligations under the Contract;

"Sub-Contract” means the Solicitor's contract with a Sub-Contractor

whereby the Sub-Contractor agrees to provide to the
Solicitor the Contract Services or any part thereof or
facilities, services necessary for the provision of the
Contract Services or any part thereof necessary for the
management, direction or control of the Contract Services
or any part thereof; and

“Sub-Contractor” means any person appointed by the Solicitor to carry out

1.2

any of the Solicitor's obligations under the Contract.

Interpretation

The interpretation and construction of the Contract shall be subject to the foliowing provisions:

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

words Importing the singular meaning include where the cantext so admits the
plural meaning and vice versa;

words importing the masculine include the feminine and the neuter;

the words "include”, “includes” and “including” "for example” and “in particular’ and
wards of similar effect are to be construed as if they were immediately followed by
the words "without limitation™ and shall not [imit the generai effect of the words
which precede them;

references to any person shall include natural persons and partnerships, firms and
other Incorporated bodies and all other legal persons of whatever kind and howsver
constituted and their successors and permitted assigns or transferees;

the Annex forms part of these Call-Off Terms and shall have effect as if set out in
full in the body of these Call-Off Terms and any reference to these Call-Off Terms
includes the Annex;

references to any statute, enactment, order, regulation, code, official guidance or

‘other similar instrument shall be construed as a reference fo the statute,
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enactment, order, regulation, code, official guidance or instrument as amended or
replaced by any subsequent enactment, madification, order, regulation, code,
official guidance or instrument (whether such amendment or replacement occurs
before or after the date of the Contract);

127 he‘adings aro included in the Contract for ease of reference only and shall not affect
the interpretation or construction of the Contract;

1.2.8 references to “Clauses” and the "Annex' are, unless otherwise provided,
references to the clauses of and the Annex to these Call-Off Terms and references
to “paragraphs” are, unless otherwise provided, references to paragraphs of the
Annex in which the references are made;

1.2.9 terms or expressions contained in the Contract which ara capitalised but which do
not have an intetpretation In Clause 1.1 shall be interpreted in accordance with the
Framework Agreament;

1.2.10 a reference to a Clause is a reference to the whole of that Clause unless stated
otherwise; and

1.2.11 In the event of and only to the extent of any conflict between the Letter of
Appointment, these Call-Off Terms, any ather document referred to In the Contract
and the Framework Agreement, the conflict shall be resclved in accordance with
the following order of precedenca:
1.2.11.1 the Framework Agreement {excluding Framework Schedule 4 (Letter

of Appeointment and Call-Off Terms));
1.211.2  the Letter of Appointment;
1.211.3  these Call-Off Terms; and
1.211.4  any other document referred 1o in the Contract,
2. SUPPLY OF CONTRACT SERVICES
21 Contract Services

2.11 The Solicitor shall supply the Contract Services to the Client in accordance with
the provislons of the Contract.

21.2 The Solicitor shall:

2.1.21 comply with all reasonable instructions given fo the Solicitor and its
Staff by the Client in relation to the Contract Services from time ta time,
including reasonable instructions to reschedule or alter the Contract
Services;

2122 immediately report to the Client's Representative any matters which
involve dr could potentially involve a conflict of interest as referred to
in Clause 2.1.3.1;

21.2.3 co-operate with the Client and the Client's other professional advisers
in relation to the Contract Services as required by the Client;

21.24 comply with the Client's Internal policies and procedures and
Government codes and practices in force from time to time (includlng
policies, procedures, codes and praciices relating to staff vetting,
seourity, equality and diversity, confidentiality undertakings and
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sustainability) in each case as notified to the Sollcitor in writing by the
Client; and

21.25 save to the extent expressly set out in the Letter of Appointment, obtain
prior written approval from the Client's Representative before advising
the Client on:

(a) European Community law (including State aid and public
procurement); or

{)] public law (including national security); or

(c) the Trarsfer of Undertakings (Protection of Employment)
Regulations 1981 {or any subsequent enactment thereof); or

(d) any other issue as may be notified to the Solicitor from time to
time by the Client's Representative,

and where approval is given, copy or, if the advice Is given orally,
confirm in writing, to the Clienl’'s Representative, any advice given to
tha Client.

The Solicitor shall not:

2.1.31 knowingly act at any time durlng the term of the Contract in any
capacity for any person, firm or company in circumstances where a
conflict of interest between such persen, firm or company and the
Client shall thereby exist in relation to the Contract Services; or

21.3.2 incur any expenditure which would result in any estimated figure for
any element of the Contract Services being exceeded without the
Client's written agreement; or ’

2133 without the prior written consent of the Client, accept any commission,
discount, allowance, direct or indirect payment, or any other
consideration from any third party in conneclion with the provision of
the Contract Services; or

21.3.4 pledge the credit of the Client in any way; or

2135 engage in any conduct which in the reasonable opinion of the Client is
prejudicial to the Client.

Both Parties shall take all necessary measures to ensure the health and safety of
the other Parly's employees, consultants and agents visiting their premises.

The Solicifor accepts that the Client shall have the right after consultation with the
Solicilor to require the removal from involvement in the Contract Services of any
person engaged in the performance of the Contract Services if In the Client's
reasonable opinion the performance or conduct of such person is or has been
unsatisfactory or if it shall not be in the public interest for the person to work on the
Contract Services.

Where the Solicitor Is more than one firm acling as a consortium, sach firm that Is

a member of the consortium shall be jointly and severally liable for performance of
the Solicitor's obligations under the Contract.
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2.3

2.3.1

23.2

233

234

235
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Variation of Contract Services

The Client may request a variation to the Contract Services at any time provided
that such variation does nct amount o a materfal change to the Order.

Any request by the Client for a variation to the Contract Setvices shall be by written
notice to the Solicitor:

22241 giving sufficient information for the Solicitor to assess the extent of the
variation and any additional costs that may be incurred; and

2.2.2.2 specifying the timeframe within which the Solicitor must respond ta the
request, which shall be reasonable,

and the Solicitor shall respond to such request within such timeframe.

In the event that the Solicitor and the Client are unable to agree any change to the
Contract Charges in connection with any requested variation to the Contract
Services, the Client may agree that the Solicitor should continue to perform its
obligations under the Contract without the variation or may terminate the Contract
in accordance with Clause 8.4.1.

.Key Personnel

The Solicitor acknowledges that the Key Personnel are essential to the proper
provigion of the Contract Services to the Client.” The Key Personnel shall be
responsible for performing such roles as are ascribed to them in the Letter of
Appointment and such other roles as may be necessary or desirable for the
purposes of the Contract or as may be agreed between the Parties from 1ime to
time.

The Key Personnel shali not be released by the Solicitor from supplying the
Contract Services without the agreement of the Client, except by reason of long-
term  sickness, maternity leave, paternity leave, termination of
employment/parinership or other extenuating circumstances.

Any replacements to the Key Personnel shall be subject to the agreement of the
Client. Such replacements shall be of at least equal status or of equivalent
experience and skills to the Key Personnel being replaced and be sultable for the
responsibilities of that person in retation fo the Conlract,

The Client shall not unreasonably withhold its agreement under Clauses 2.3.2 or
2.3.3. Such agreement shall be conditional on appropriate arrangements being
made by the Sollcltor to minimise anv adverse impact on the Contract which could
be caused by a change in Key Personnel.

if requested by the Cllent, the Solicitor shall procure that Key Personnel attend
transaction review meetings at no cost to the Clignt during the term of the Contract
and upoen its conclusion,

PAYMENT AND CHARGES

Contract Charges and VAT

3.1.1

In consideration of the Solicitor's performance of its obligations under the Confract,
the Client shall pay the Contraci Charges in accordance with Clause 3.2
(Payment).
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Payment

3.21

3.2.2

3.23

3.24

3.2.5

3.26
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The Client shall, in additlon to the Contract Charges and following receipt of a valid
VAT Invoice, pay the Solicitor a sum equal to the VAT chargeable on the value of
the Contract Services supplied.

The provisions of paragraphs 8 and 9 of Framework Schedule 2 (Charging
Structure) of the Framework Agreement shall apply in relation to the Contract
Services.

If at any time before the Contract Services have been delivered in full the Solicitor

reduces its Framework Prices for any Services which are provided under the
Framework Agreement in accordance with the terms of the Framework Agreement

with the result that the Framework Prices are lower than the Contract Charges, the

Contract Charges for the Contract Services shall automatically be reduced so as

to be equal to the Framework Prices.

The Solicitor shall indemnify the Client on demand and on a continuing basis
against any liability, including without limitation any interest, penallies or costs,
which are suffered or incurred by or levied, demanded or assessed on the Client
at any time in respect of the Solicitor's failure to account for or to pay any VAT
relating to payments made to the Solicitor under the Contract, Any amourits due
under this Clause 3.1.5 shall be paid by the Solicitor to the Client not less than five
(5) Working Days before the date upon which the tax or other iiability is payable by
the Client.

The Client shall pay all sums properly due and payable to the Solicitor in respect
of the Contract Services n cleared funds by no later than thirty (30) calendar days
after the date of a valldly Issued invoice for such sums.

The Solicitor shall ensure that each invoice {whether submitted electronically or in
a paper form) contalns all appropriate references and a detailed breakdown of the
Contract Services provided and any disbursements and that it is supported by such
other documentation as may reasonably be required by the Client to substantiate
the invoice.

The Solicitor shall ensure that all invoices submitted to the Client for Contract
Services are exclusive of the Management Charge payable to the Authority in
raspect of the Contract Services. The Solicitor shall not be entitled to increase the
Contract Charges by an amount equal to such Management Charge or to recover
such Management Charge as a surcharge or disbursement.

The Solicitor shall make any payments due to the Client without any deduction
whether by way of set-off, counterclaim, discount, abatemant or otherwise unless
the Solicltor has a valid court order requiring an amount equal to such deduction to
be paid by the Client to the Solicitor.

Subject always to the provisions of Clause 14, If the Solicitor enters inte a Sub-
Contract in respect of the Contract Services, it shall ensure that a provision is
included in such Sub-Contract which requires payment to be made of all sums due
by the Solicitor to the Sub-Contractor within a specified period not exceeding thirty
{30) calendar days from the raceipt of a validly issued involee, in accordance with
the terms of the Sub-Cortract.

The Solicitor shall not suspend the supply of the Contract Services unless the
Solicitor is entitled to terminate the Contract under Clause 8.2.2 on the grounds of
the Client’s failure to pay undisputed sums of money. Interest shall be payable by
the Client in accordance with the Late Payment of Commercial Debts (Interest) Act
1988 on the late payment of any undisputed sums of money properly invoiced by
the Solicitor in respect of the Contract Services.
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4.1

3.2.7

3.2.8
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The Solicitor shall accept the Government Procurement Card as a means of
payment for the Contract Services where such card is agreed with the Client to be
a suitable means of payment. The Solicitor shall be solely liable to pay any
merchant fee levied for using the Government Procurement Card and shall not be
entitied to recover this charge from the Client.

All payments due shall be made in cleared funds to such bank or building scciety
account as the recipient Party may from time to time direct in writing.

Recovety of Sums Due

3.3.1

3.3.2

Wherever under the Contract any sum of money is recoverable from or payable by
the Sclicitor (Includlng any sum which the Solicitor is liable to pay to the Client in
respect of any breach of the Contracti), the Client may unilaterally deduct that sum
from any sum then due, or whick at any later time may become due to the Solicitor
under the Contract

Any overpayment by either Party, whether of the Contract Charges or of VAT or
otherwise, shall be a sum of money recoverable by the Party who made the
overpayment from the Party in receipt of the overpayment.

LIABILITY AND INSURANCE

Liability

441

4.1.3

Neither Party excludes or limits its liability for:

41.1.1 death or personal injury caused by It negligence, or that of its
employees, agents or sub-contractors; or

41.1.2 fraud or fraudulent misrepresentation by it or its employees,

No individual nor any service company of the Solicitor employing that indlvidual
shall have any personal liabllity o the Client for the Contract Services supplied by
that individual on behalf of the Solicitor and the Client shall not bring any claim
under the Contract against that individual or such service company in respect of
the Contract Services save in the case of Fraud or any liability for death or personal
injury. Nothing in this Clause 4.1.2 shall in any way limit the liability of the Solicitor
in respect of the Contract Services, which such liabllity shall be uncapped unless
otherwise specified in the Letter of Appointment.

The Sclicitor shall fully indemnify and keep indemnified the Client on demand in ful!
from and against all claims, proceedings, actions, damages, costs, expenses and
any other liabilities whatsoever arising out of, in respect of or in connection with, _
the supply, purported supply or late supply of the Contract Services or the
performance or non-performance by the Solicitor of its obligations under the
Framework Agreement and the Client's financial loss arising from any advice given
or omltted to be given by the Sclicitor, or any other loss which is caused by any act
or omission of the Solicitor.

Subject to Clauses 4.1.1 and 4.1.5, n no event shall either Party be liable to the
other for any:

4,1.4.1 loss of 'profits;
4142 loss of business;

41.4.3 loss of revenue;

UNCLASSIFIED




4.2

415

4.1.7

Insurance

421

422

423

424
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4.1.4.4 loss of or damage to goodwill;
414.5 loss of savings (whether anlicipated or otherwise); and/or
4.1.4.6 any indirect, special or consequential loss ¢r damage.

The Solicitor shall bé liable for the following types of loss, damage, cost or expense
which shall be regarded as direct and shall (without in any way, limiting other
categories of loss, darhage, cost or expense which may be recoverable by the
Authority) be recoverable by the Authority:

4.1.51 the additional operational and/or administrative costs and expenses
atising from any Material Breach;

4.1.5.2  the cost of procuring, implementing and operating any alternative or
replacement services to the Contract Services; and

4153 any regulatory losses, fines, expenses or other losses arising from a
breach by the Solicitor of any Laws.

No enquiry, inspection, approval, sanction, comment, consent, decision or
Instruction at any time made or given by or on behalf of the Client to any document
or information provided by the Solicltor in Its provision of the Contract Services,
and no failure of the Cliant to discern any defect in or omission from any such
document or informatior. shall operate to exclude or imit the obligation of the
Solicitor to exercise all the obligations of a professional Solicitor employed In a
client/solicitor relationship.

Save as otherwise expressiy provided, the obligations of the Client under the
Coniract are obligations of the Client in its capacity as a contracting counterparty
and nothing in the Contract shall operate as an obligation upon, or in any other way
fetter or constrain the Client in any other capacity, nor shall the exercise by the
Client of its duties and powers in any other capacity fead to any liabllity under the
Contract (howsoever arising) on the part of the Client to the Solicitor,

The Solicitor shall effect and maintain with a reputable insurance company a policy
or policies of insurance providing an adequate level of cover in respect of all risks
which may be incurred by the Solicitor, arising out of the Solicitor’s performance of
its obligations under the Contract, including death or personal injury, loss of or

damage io property or any other loss. Such policy or policies shall include

professional indemnity cover in respact of any financial loss to the Client arising
from any advice given or omilted to be given by the Sollcitor under the Contract or
otherwise in connection with the provision of the Contract Services. Such insurance
shall be maintained for so long as the Solicitor may have any liability to the Client,

It shall be the responsibility cf the Solicitor to &etermine the amount of insurance
cover that will be adequate to enable the Sollcitor to satisfy any liability arising in
respect of the risks referred to in Clause 4.2.1.

If, for whalever reason, the Solicitor falls to give effect to and maintain the
insurances required by Clause 4.2.1, the Cllent may make alternative
arrangemenis to protect its interests and may recover the costs of such
arrangements from the Solicitor.

The provisions of any insurance or the amount of cover shall not relieve the
Sollcitor of any liabilities under the Contract.
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5.5

6.1
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INTELLECTUAL PROPERTY RIGHTS

All Intellectual Property Rights in the output from the Contract Services shall vest in the Solicitor
who shall grant to the Client a non-exclusive, unimited, irrevocable licence to use and exploit
the same,

Subject to Clause 5.1 and save as express!y granted elsewhere under the Contract, the Client
shall not acquire any right, titte or interest in or to the Intellectual Property Rights of the Solicitor
or its licensors-and the Solicitor shall not acquire any right, fitle or intersst in or to the Intellectual
Property Rights of the Client or its licensors.

The Solicitor shall on demand fully indemnify and keep fully indemnified and hold the Client and
the Crown harmless from and against all actions, suits, claims, demands, losses, charges,
damages, costs and expenses and other liabilities which the Client and or the Crown may suffer
or Incur as a result of any claim that the performance by the Salicitor of the Contract Services

. infringes or allegedly Infringes a third party's Intellectual Property Rights (any such claim being

a "Claim").

If a Claim arises, the Client shall notify the Solicitor in writing of the Claim and the Client shall
not make any admissions which may be prejudicial to the defence or settlement of the Claim.
The Salicitor shall at ils own expense conduct all negotiations and any ||t|gat|on arising In
connection with the Claim provided always that the Solicitor:

5.4.1 shall consult the Client on all substantive issues which arise during the conduct of
such litigation and negotiations;

542 shall take due and proper account of the interests of the Cient;

5.4.3 _ shall consider and defend the Claim diligently using compelent counsel and in such
a way as not to bring the reputaticn of the Client into disrepute; and

5.4.4 shall not settle or campromise the Claim without the prior written approval of the
Client (not to be unreasaonably withheld or delayed).

The Solicitor shall have no rights to use any of the Client's names, logos or trademarks without
the prior written approval of the Client.

PROTECTION OF INFORMATION
Protection of Personal Data

6.1.1 With respect lo the Parties’ rights and obligations under the Contract, the Parties
agree that the Client is the Data Controller and that the Solicitor is the Data
Processor in relation to the Client's Fersonal Data.

6.1.2 The Solicitor shall;

6.1.2.1 Process the Clients Personal Data only In accordance with
instructions from the Client (which may be specific instructions or
instructions of a general nature as set out in the Contract or as
otherwise notified by the Client to the Solicitor during the term of the
Contract};

6.1.2:2 Process the Client's Personal Data only to the extent, and in such
manner, as is necessary for the provision of the Services or as is
required by Law or any Regulatory Body;

6.1.2.3 implement appropriate technieal and organ]saﬁonal measures to
protect the Client's Personal Data against unauthorised or unlawful
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6.1.2.6

6.1.2.7

6.1.2.8

6.1.2.9

6.1.2.10

6.1.2.11
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processing and against accidental loss, destruction, damage,
alteration or disclosure. These measures shall be appropriate to the
harm which might result from any unauthorised or unlawful
Processing, accidental loss, destruction or damage to the Client's
Personal Data and having regard to the nature of the Client's Personal
Data which is to be protected;

take reasonable steps to ensure the reliability of all members of the
Solicitor's Staff who have access fo the Client's Personal Data;

obtain the Client’s prior written approval in order to transfer all or any
of the Client's Personal Data to any Sub-Contractors for the provision
of the Contract Services;

ensure that all members of the Solicitor's Staff required to access the
Perscnal Data are informed of the confidential nature of the Personal
Data and comply with the obligations set out In this Clause 6.1;

ensure that none of the Solicitor's Staff publish, disclose or divulge any
of the Client's Perscnal Data to any third party unless directed in
writing to do so by the Client;

notify the Client within five (5) Working Days If the Solicitor recelves:

(a) a request from a Data Subject to have access to the Client's

Personal Data relating to that person; or

{b) a complaint or request relating to the Client's obligations under
the Dala Protection Legislation;

provide the Client with full cooperation and assistance in relation to
any complaint or request made relating to the Client's Personal Data,
including by:

(a) providing the Client with full details of the complaint or request;

(b) comalying with a data access request within the relevant
timescales set out in the Data Protection Legislation and in
aceordance with the Client's instructions;

{c) providing the Client with any Client's Personal Data it holds in
relation to a Data Subject (within the timescales required by
the Client); and ’

{d} providing the Client with any information requested by the
Client;

" permit or orocure permissicn for the Client or the Client's

Representative (subject to reasonable and appropriate confidentiality
undertakings), ta inspect and audit, the Solicitor's data Processing
activities (and/or those of its agents and Sub-Contractors) and comply

‘with all reasonable requests or directions by the Client to enable the

Client to verify and/or procure that the Solicltor is in full compliance
with its obligations under the Contract;

provldé a written description of the technical and organisational
methods employed by the Solicitor. for Processing the Client's
Personal Data (within the timescales required by the Client); and
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8.1.2.12  not Process or otherwise transfer any Client's Personal Data outside
the European Economic Area without the prior written consent of the
Client which may be given on such terms as the Client in its discretion
thinks fit.

The Solicitor shall comply at all times with the Data Protection Legislation and shalll
not perform its obligations under the Contract in such a way as to cause the Client
to breach any of its applicable obligations under the Data Protection Legislation.

The Solicitor acknowledges that, in the event thaf it breaches (or attempts or
threatens to-breach) its obligations relating to the Client's Personal Data that the
Client may be irreparably harmed {including harm to is reputation). In such
circumstances, the Client may proceed directly to court and seek injunctive or other
equitable relief to remedy or prevent any further breach (or attempted or threatened
breach).

In the event that through any failure by the Solicitor to comply with its obligations
under the Contract, Client's Personal Data is transmitted or Processed in
connection with the Contract is either lost or sufficiently degraded so as to be
unusable, the Sollcitor shall be liable for the cost of reconstitution of that data and
shall reimburse the Client in respect of any charge levied for its transmission and
any other costs charged in connsction with such fallure by the Solicitor.

Confidentlality

6.2.1

6.2.2

6.2.3

Except to the extent set out in this Clause 6.2 or where disclosure is expressly
permitted elsewhere in the Contract, each Party shall:

6.2.1.1 treat the other Party's Confidential Information as confidential and
safeguard it accordingly; and

6.2.1.2 not disclose the other Party's Confidential Information to any other
person without the cwner's prior written consent,

Clause 6.2.1 shall not apply to the extent that:

6.2.2.1 such disclosure is a requirement of Law placed upon the Parly making
the disclosure, including any requirements for disclosure under the
FOIA, Code of Practice on Access to Government Information or the
Environmental [nformation Regulations pursuant to Clause 6.4
(Freedom of Informatlon); or

6.2.2.2 such information was in the possession of the Party making the
disclosure without abligation of confidentiality prior to its disclosure by
the information owner; or

6.2.2.3 such Information was abtained from a third party without obligation of
confidentiality; or .

6.2.2.4 such information was already In the public domain at the time of
disclosure otherwise than by a breach of the Contract; or

6.2.2.5 it Is independently developed without access to the other Party's
Confidential Information.

The Solicitor may only disclose the Client's Confidential Information to those
members of the Solicitor's Staff who are directly involved in the provision of the
Contract Services and who need to know the information, and shall ensure that
such individuals are aware of and shall comply with these obligations as to
confidentiality.
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The Solicitor shall hot, and shall procure that the Solicitor's Staff do not, use any of ‘
the Client's Confidential Information received otherwige than for the purposes of
the Contract.

At the written request of the Client, the Solicitor shall procure that those members
of the Solicitor's Staff ideniified in the Clienf's notice sign a confidentiality
undertaking prior to commencing any work in accordance with the Contract.

Nothing in the Contract shal prevent the Client from disclosing the Solicitor's
Confidential Information (including the Management Information obtained pursuant
to clause 13 of the Framewor< Agreement):

6.2.6.1 to any Crown body or any other Contracting Body on the basis that the
information Is confidential-and is nof lo be disclosed to a third party
which Is not part of any Crown body or any Client save as required by
Law;

6.2.6.2 lo any consuitant, contractor or other person engaged by the Client for
any purpose relating to or connected with the Contract or the
Framework Agresment (on the basis that the information shall be held
by such consultant, contractor or other person in confidence and is not
to be disclosed to any third party) or any person conducting an Office
of Government Commerce gateway review or any additional
assurance programme;

6.2.6.3 for the purpose of the examination and certification of the Client's
accounts; or

6.2.6.4 for any examination pursuant fo section 6(1) of the Naticnal Audit Act
: 1983 of the economy, efficiency and effectiveness with which the
Client has used its resources.

The Client shall use all reasonable endeavours to ensure that any government
department, Client, employee, third party or Sub-Contractor to whom the Solicitor's
Confidentlal Informatlon is disclosed pursuant to Clause 6.2.6 is made aware of
the Client's obligations of confidentiality.

Nothing in thls Clause 6.2 shall prevent either Party from using any techniques,

" ideas or Know-How gainad during the performance of the Contract iri the course of

its normal business to the extant that this use does not result in a disclosure of the
other Party's Confidential Infermation or an infringement of IPR.

In order to ensure that no unauthorised person gains access to any Confidential
Information or any data obtained in performance of the Contract, the Solicitor
undertakes to maintain adequate security arrangemenis that meet the
requirements of Good Industry Practice.

The Solicitor shall, at all times during and after the performance of the Contract,
indemnify the Client and keep the Client fully indemnified against all losses,
damages, cosis or expenses and other liabilities (including legal fees) incurred by,
awarded against or agreed to be paid by the Client arising from any breach of the
Scliciter's obligations under this Clause 6.2 except and to the extent that such
llabllities have resulted directly from the Client's instructions.

Official Secrets Acts 1911 to 1989; section 182 of the Flnance Act 19898

6.3.1

The Solicitor shall comply with and shall ensure that its Staff comply with, the
provisions of:

6.3.1.1 th_e Official Secrets Acts 1911 to 1989; and
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6.3.1.2 sectlon 182 of the Finanese Act 1989,

Freedom of Information

6.4.1

6.4.2

6.4.3

6.4.4

6.4.5

6.4.6

6.4.7

The Solicitor acknowledges thal the Client is subject te the requirements of the
FOIA and the Environmental Information - Regulations and shall assist and
cooperate with the Clienf to enablz the Clent to comply with its Information
disclosure obligations.

The Solicitor shall and shall procure -hat its Sub-Contractors shall:

6.4.2.1 transfer to the Client all Requests for Information that it receives as
soon as practicable and In any event within two (2} Working Days of
receiving a Request for Information;

6.4.2.2 provide the Client with a copy of all Information relating to a Request
for Information in its possession, or controi in the form that the Client
requires within five (5) Working Days (or such other period as the
Client may spegcify} of the Client's request; and

6423 provide all necessary asslstance as reasonably requested by the
Client to enable the Client to respond to the Request for Information
within the time for compliance set outf in section 10 of the FOIA or
regulation 5 of the Environmental Information Regulations.

The Client shall be responslble for determining in its absolute discretion and
notwithstanding any other provision in the Contract or any other contract whether
the Commercially Sensitive Information andfor any other Information including
Solicitor's Confidential Information, is exempt from disclosure in accordance with
the provisions of the FOIA or the Environmental Information Regulations.

In no event shall the Solicitor respond directly to a Request for Information unless
authortsed In writing to do so by the Client.

The Solicitor acknowledges that {notwithstanding the provisions of Clause 6.2) the
Client may, acting in accordance with the Ministry of Justice Codes, be obliged
under the FOIA or the Environmental Information Regulations to disclose
information concerning the Solic tor ar the Contract Services;

6.4.5.1 in certain circumstances without consulting the Sollcitor; ar

6.4.5.2 following consultation with the Solicitor and having taken the Solicitor's
views into account,

provided always that where Clause 3.4.6 applies the Client shall, in accordance
with any recommendations of the Code, take reasanable steps, where appropriate,
to give the Solicitor advanced notice, or failing that, to draw the disclosure to the
Solicitor's attention after any such disclosure.

The Solicitor shall ensure that al Information Is retained for disclosure in
accordance with the provisions of the Contract and in any event in accordance with
the requirements of Good Indusiry Practice and shall permit the Cllent on
reasonable noflce to Inspect such records as requested from time to time,

The Solicitor acknowledges that the Commercially Sensitive Information is of an

indicative nature only and that the Client may be obliged to disclose it in
accordance with Clause 6.4.5,
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Transparency

6.5.1

6.5.2

6.5.3

6.5.4

The Parties acknowladge that, except for any information which is exempt from
disclosure in accordance with the provisions of the FOIA, the content of the
Contract is not Confideatial Information. The Client shall be responsible for
determining in its absolute discretion whether any of the content of the Contract is
exempt from disclosure in accordance with the provisions of the FOIA.

Notwithstanding any other term of the Contract, the Solicitor hereby gives consent
to the Client to publish the Contract to the general public in its entirety (subject only
to redaction of any information which is exempt from disclosure in accordance with
the provisions of the FOIA), including any changes to the Confract agreed from
time to time.

The Client may consult with the Solicitor to inform iis decision regarding any
redactions but the Client shall have the final decision in its absolute discretion.

The Solicitor shall assis- and cooperate with the Client to enable the Client to
publish the Contract.

WARRANTIES, REPRESENTATIONS AND UNDERTAKINGS

The Solicitor warrants, represents and undertakes to the Client that;

7.1.1

7.1.6

it has full capacity and authority and all necessary consents licences, permissions
{statutory, regulatory, contractual or other\mse) to enter into and perform its
obligations under the Contract;

the Contract is executed by a duly authorised representative of the Solicitor;
in entering the Contract il has not commitied any Fraud;

it has not committed any offence under the Preventlon of Corruption Acts 1889 to
19186, or the Bribery Act 2010;

all information, statements and representations contained in the Solicitor’s tender
or other submission to tre Client for the award of the Contract Services are true,
accurate and not misleading save as specifically disclosed in writing to the Client
prior to execution of the Cont-act and it will advise the Client of any fact, matter or
circumstance of which it may become aware which would render any such
information, statement or representation to be false or misleading;

no claim is belng asserted and no litigation, arbitration or administrative proceeding
is presently in progress or, 1o the best of its knowledge and belief, pending or
threatened against I or Its assets which will or might affect its ability to perform its
obligations under the Contract;

itis not subject to any contrac:ual obligation, compliance with which is likely to have
an adverse effect on its zbility to perform its obligations under the Gontract;

it has not done or omitted to do anything which could have an adverse effect on its
assets, financial condition or position as an ongoing business concern or Its ability
to fulfil its obligations uncer the Contract;

no proceedings or other steps have been taken and not discharged or dismissed
(nor, to the best of its knowledge, are threatened) for the winding up of the Solicitor
or for its dissolution or for the appointment of a receiver, administrative receiver,
liquidator, manager, administrator or similar officer in relation to any of the
Sollcltor's assets or revenue;
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it has taken and shall continue to take ail steps, in accordance with Good Industry
Practice, o prevent the unauthorised use of, modification, access, Introduction,
creation or propagation of any disruptive element, virus, worms and/or Trojans,
spyware or other malware into the computing environment (including the hardware,
software and/or telecommunications networks or equipment), data, software or
Confidential Informatlon (held in electronic form} owned by or under the control of.
or used by, the Client; and

it owns, has obtained or is able o obtain valid licences for all Intellectual Property
Rights that are necessary for the perormance of its obligations under the Contract
and shall maintain the same in full fcree and effect for so long as is necessary for
the proper provision of the Contract Services.

The Solicitor warrants, represents and undertakes to the Client that;

7.21

7.2.2

723

it has read and fully understood the Letter of Appointment and these Call-Off Terms
and is capable of performing the Contract Services in all respects in accordance
with the Contract;

the Solicltor and each of its Sub-Contractors has all Staff, equipment and
experience necessary for the proper performance of the Contract Services; and

it will at all times:

7.2.3.1 perform iis obligations urder the Contract with all reasonable care, skill
and diligence and in accordance with Good Industry Practice;

7.2.3.2 comply with all the KPls and meet or exceed the Service Levels;

7.2.3.3 carry out the Contract Services within the timeframe agreed with the
Client; and

7.2.3.4 without prejudice to its osligations under Clause 2.3 (Key Personnel),
ensure to the satisfaction of the Client that the Contract Services are
provided and carrled ou: by such appropriately qualified, skilled and
experienced solicitors ardfor other Staff as shall be necessary for the
proper performance of the Contract Services.

The Solicitor shall promptly notify the Client In writing:

7.3.1

7.3.2

7.3.3

of any material detrimental change in the financial standing and/or credit rafing of
the Solicitor:

if the Solicitor undergoes a Change cf Control; and

provided this does not contravere ary Law, of any circumstances suggesting that
a Change of Control is planned or in contemplation.

For the avoidance of doubt, the fact that any provision within the Contract is expressed as a
warranty shall not preclude any right of terminatien the Client would have in respect of breach
of that provision by the Salicitor if that provision had not been so expressed.

The Salicitor acknowledges and agrees that:

7.5.1

the warranties, representations and undertakings contained in the Contract are
material and are designed to induce ~he Client into entering into the Contract; and
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752 the Client has been induced into entering into the Contract and in doing so has
relied upon the warranties, representations and undertakings contained in the

Contract,

TERMINATION

Termination on Insolvency

8.1.1 The Client may terminats the Confract with immediate effect by giving notice in
writing to the Solicitor if:

8.1.1.1

8.1.1.2

81.1.3

B.1.14

8.1.1.5

81.1.6

8117

8.1.1.8

8118

a proposal is made for a voluntary arrangement within Part | of the
Insolvency Act 1986 or of any other composition scheme or
arrangement with, or assignment for the benefit of, the Solicitor's
creditors; or

a shareholders', members' or partners’ meeting is convened for the
purpose of considering a resolution that the Solicitor be wound up or a
resolution for the winding-up of the Solicitor is passed (other than as
part of, and exclusively for the purpose of, a bona fide reconstruction
or amalgamation}; or

a petition is presented for the winding-up cf the Sclicitor (which is not
dismissed within five (5) Working Days of its service) or an application
is made for the appointment of a provisional liquidator or a creditors’
meeting is convened in respect of the Sollcltor pursuant to section 98
of the Insolvency Act 1986; or

a receiver, administrative receiver or similar officer is appointed over
the whole or any part of the Solicitor’s business or agsets; or

a creditor or encumbrancer attaches or fakes possession of, or a
distress, execution, sequestration or other such process is levied or
enforced on or saed against, the whole or any part of the Solicitor's
assets and such attachment or process is not discharged within ten
(10} Working Days;

an application is made in respect of the Solicitor either for the
appointment of an administrator or for an administration order and an
administrator Is appointed, or notice of intention to appoint an
administrator is given; or

if the Solicitor is or becomes insolvent within the meaning of
section 123 of the [nsolvency Act 1986; or

the Sollcitor suspends or ceases, or threatens tc suspend or cease, to
carry on all ar a substantial part of his business; or

in the reasoriable opinicn of the Client, there is a material detrimental
change in the financial standing and/or the credlt rating of the Solicitor
which:

{a) adversely impacts on the Solicitor's ability to supply the
Contract Services in accordance with the Contract; or

(b) could reasonably be expected to have an adverse

impact on the Solicitor's ability to supply the Contract
Services in accordance with the Contract; or
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the Solicitor demerges into two or more firms, merges with another
firm, incorporates or otherwise changes its legal form and the new
entity has or could reasonably be expected to have a materially less
good financial standing or weaker credit rating than the Solicitor; or

being a "small company” within the meaning of section 382(3) of the
Companies Act 2006, a moratorium in respect of the Solicitor comes
into force pursuant to Schedule A1 of the Insolvency Act 1986; or

the Soiicitor being an individual dies or Is adjudged incapable of
managing his affairs within the meaning of Part VI| of the Mental Health
Act 1983; or '

the Solicitor being an individual or any partner ot pariners in the
Salicitor who together are able to exerclse control of the Solicitor -
where the Solicitor Is a fi-m shall at any time become bankrupt or shall
have a receiving order or adminisfration order made against him or
them, or shall make any composition or arrangement with or for the
benefit for his or their creditors, or shall make any conveyance or
assignment for the benefit of his or their creditors, or shall purport to
do any of these things, cr appears or appear unable to pay or to have
no reasonable prospect of being able to pay a debt within the meaning
of section 268 of the Insolvency Act 1986, or he or they shall become
apparently insclvent within the meaning of the Bankruptcy (Scotland)
Act 1985, or any application shall be made under any bankruptcy or
insolvency act for the time being in force for sequestration of his or
their estate(s) or a trust deed shall be granted by him or them on behalf
of his aor their creditors; or

any avent similar o those listed in Clauses 8.1.1,1 {0 8.1.1.13 occurs
under the law of any other jurisdiction.

8.2 Termination on Material Breach, Persistent Fzilure or Grave Misconduct afc

8.2.1

The Client may terminate the Contract with immediate effect by giving wriiten notice
to the Solicitor if:

8.2.1.1

8.21.2

8.21.3

the Salicitor commiis a Material Breach and if:

(a) the Solicitor has not within ten (10) Working Days or such
other longer perlod as may be specifiad by the Client, after
issue of a written notice to the Solicitor specifying the Material
Breach and requesting it to be remedied:

(i) remedied the Material Breach; and

(i) put In p ace measures to ensura that such Material
Breach does not recur,

in each case to the satisfaction of the Client; or

{b) the Material Breach Is not, in the opinion of the Client, capable
of remedy; or

if a Persistent Failure has occurred; or

if Grave Misconduct has occcurred; or
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82.1.4 the Solicltor breaches any of Clause 6.1 (Protaction of Personal Data),
Clause 6.2 (Sonfidentiality), Clause 6.3 (Officlal Secrets Acts 1811 to
1989), Clause 7 (V/arranties, Representations and Undertakings),
Clause 11 (Prevention of Bribery and Corruption), Clause 12 (Non-
Discriminaticn), Clause 13 (Prevention of Fraud) and Clause 14
{(Transfer and Sub-Contracting); or

8215 in the event of a %’_aw'Society intervention in the Salicitor's practice; or

8.216 in the event of cowviction for dishonesty of the Soliciter (if an individual)
' or any one or more of the Solicitor's directors, partners or members (if
the Salicitor is a firm or firms), which conviction might reasonably be
expected 1o lead to the siriking off from the Roll maintained by the
Solicitors Regulation Authority of the individual(s) concerned.

822 If the Client fails to pay the Solicitor undisputed sums of money when due, the
Solicitor shall notify the Client in writing of such fatlure to pay. If the Client fails to
pay such undisputed sums within five (5) calendar days from the recsipt of a such
notice, the Solicitor may terminate the Contract by ten {10) Working Days' writien
notice to the Client.

Termination on Change of Control

8.3.1 The Client may terminals the Contract by notice in writing with immediate effect
within six (6) Months of:

8.3.1.1 being notified in writing that a Change of Control has occurred or is
planned or in contemplation; or

8.3.1.2 where no nctification has been made, the date that the Client becomes
aware of the Change of Control,

but shall not be permitted to terminate where the Client's written consent to the
continuation of ihe Contract was granted prior to the Change of Control.

Termination on Notice

8.4.1 The Client shall have the right to suspend the Contract with immediate effect at any
time by giving written notice to the Solicitor and to terminate the Contract with
immediate effect by givirg written notice to the Solicitor at any time.

Termination of Framework Agreement

8.5.1 The Client may terminate the Contract with immediate effect by giving written notice
to the Solicitor if the Framework Agreement is terminated for any reason
whatsoever.

Partial Termination

8.6.1 Where the Client is entitled fo terminate the Contract pursuant to this Clause 8, the
Client shall be entiflad to terminate all or part of the Contract provided always that
the parts of the Contrast not terminated can operate effectively to deliver the
intended purpose of the Tontract or a part thereof,

CONSEQUENCES OF EXPIRY OR TERMINATICON

Subject to Clause 9.2, where the Client terminates the Contract pursuant to Clause 8
{Termination) and then makes other arrangements for the supply of the Contract Services:
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9.1.1 the Client may recover from the Solicitor the cost reasonably incurred in making
those other arrangements and any additlonal expendiiure incurred by the Client in
securing the Contract Services in accordance with the requirements of the

Contract;

8.1.2 the Client shall take all reasanable steps to mitigate such additional expenditure;
and '

9.1.3 no further payments shall be payable by the Client to the Solicitor until the Client

has established the final cost of making those oiher arrangements, whereupon the
Client shall be entitled to deduct an amount equal to the final cost of such other
arrangements from the further payments then due to the Solicitor,

Clause 9.1 shall not apply where the Client terminates the Contract:
9.21 solely pursuant to Clause 8.3 or ClaLse 8.4; or

92.2 solely pursuant to Clause 8.5 if termination pursuant to Clause 8,5 occurs as a
result of termination of the Framework Agreement pursuant to the provisions of
clauses 24.6, 24.11, 24.12 or 24.13 thereof.

On the termination of the Contract for any reason, the Solicitor shall, at the request of the Client
and at the Solicitor's cost:

9.3.1 immediately return to the Client al Confidential Information and the Client's
Personal Data in its possession or in the possession or under the control of any
permitted suppliers or Sub-Contractors, which was obtained or produced In the
course of providing the Contract Services;

9.3.2 except where the retention of Client's Personal Data is required by Law, promptly
destroy all copies of the Client Cata and provide written confirmation to the Client
that the data has been destrayed.

0,33 immediately deliver to the Client in cood working order (but subject to allowance
for reasonable wear and tear} all tte property-{including materials, documents,
information and access keys but excluding real properly and iPR) issued or made
available o the Solicitar by the Client in connection with the Contract provided to
the Salicitor; ‘

9.34 vacate, and procure that the Saolicitor's Staff vacate, any premises of the Client
occupied for the purposes of oroviding the Contract Services;

9.3.5 return to the Client any sums prepaid in respect of the Contract Services not
provided by the date of expiry or terminatlon (howsoever arlsing); and

9.3.6 promptly provide all information concerning the provision of the Contract Services
which may reasonably be requested by the Client for the purposes of adequately
understanding the manner in which the Contract Services have been provided or
for the purpose of allowing the Client or any replacement Supplier to conduct due
diligence. :

Without prejudice to any other right or remedy which the Client may have, if any Contract
Services are not supplied in accordance with, or the Solicltor fails to comply with any of the
terms of the Coniract then the Client may {whetier or not any part of the Coniract Services
have been delivered) do any one or more of the following:

9.4.1 at the Client's option, give the Scliciter the opportunity (at the Solicitor's expense)

to remedy any faliure in the performance of the Services together with any damage
resulting from such defect or fallure (and where such defect or failure is capable of
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 remedy) and carry out any other necessary work 10 ensure that the terms of the
Contract are fulfilled, in accordance with the Client's instructions;

942 without terminating the Contract, itself supply or procure the supply of all or part of
the Contract Services until such time as the Solicitor shall have demonstrated to
the reasonable satisfaction of the Client that the Sollcitor will once more be able to
supply all or such part of the Contract Services In accordance with the Contract;

9.4.3 without terminating the whole of the Contract, terminate the Contract in respect of
part of the Contracting Services only and thereafter itself supply or procure a third
party to supply such part of tha Contract Services; and/or

9.4.4 charge the Sollciter for, whereupon the Sclicitor shall on demand pay, any costs
reasonably incurred by the Cliert (including any reasonable administration costs)
in respect of the supply of any part of the Contract Services by the Client or a third
party to the extent that sush costs exceed the payment which would otherwise have
been payable to the Solisitor for such part of the Contract Services and provided
that the Client uses its'reasonable endeavours to mitigate any additional
expenditure in obtaining replacement Contract Services,

Save as otherwise expressly provided in the Contract:

9.5.1 termination or expiry of the Contract shall be without prejudice to any rights,
remedles or obligations accrued under the Contract prior to termination or
expiration and nothing in the Contract shall prejudice the right of either Party to
recover any amount outstanding at the time of such terminatlon or expiry; and

95.2 termination of the Contract shall not affect the continuing rights, remedies or
obligations of the Client or ihe Solicitor under the following Clauses: Clause 3
{Payment and Charges); Clause 4 (Liability and Insurance); Clause 5 (intellectual:
Property Rights); Clause 6.1 (Protection of Personal Data); Clause 6.2
(Confidentialily; Clause 8.3 (Official Secrsts Act), Clause 6.4 (Freedom of
Information); Clause 11 (Prevention of Bribery and Corruption); Ciause 13
{Prevention of Fraud); Clause 21 (Contracls (Rights of Third Parties) Act);
Clause 23.1 (Governing Law and Jurisdiction) and, without limitation to the
foregoing, any other provision of the Contract which expressly or by implication is
to be performed or observed notwithstanding termination or expiry shall survive the
termination or expiry of the Contract.

PUBLICITY, MEDIA AND CFFICIAL ENQUIRIES

The Solicitor shall not, and shall procure that its Sub-Contractors shall not, make any press
announcements or publiclse the Conzract in any way withaut the Client's prior written approval
and shall take reasonable steps to ensure that the Solicitor's Staff and professional advisors
comply with this Clause 10. Any such press announcements or publicity proposed under this
Clause 10 shall remain subject to the rights relating to Confidential Information and
Commercially Sensitive Information.

Subject to the rights in relation tc Confidential Information and Commercially Sensitive
Information, the Client shall be entitled tc pLblicise the Contract in accordance with any legal
obligation upon the Client including any examination of the Contract by the Auditors.

The Solicitor shall not do anything or permit fo cause anything to be done, which may damage
the reputation of the Client or bring tie Client info disrepute.
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PREVENTION OF BRIBERY AND CORRUPTICN

The Solicitor shall not;

11.1.1

11.1.2

offer or give, or agree to give, to any employee, agent, servant or representative of
the Client, any Contracting Body or ny other public body or any person emplayed
by or on behalf of the Client any gift or other consideration of any kind which could
act as an inducement or a reward for any act or failure to act in relation to the
Contract; or

engage in, and shall procure that ali the Solicitor's Staff or any person acting on
the Solicitor's behalf shall nol commit, in connection with the Contract, a Prohibited
Act under the Bribery Act 2010, or any other relevant laws, statutes, regulations or
codes in relation to bribery and anti-corruption.

The Solicitor warrants, represents and unde_rtakes that it has not;

11.2.1

11.2.2

paid commission or agreed to pay commission to the Client, any Contracting Body'
or any other publlc body or zny person employed by or on behalf of the Client in
connection with the Contract; and

entered into the Contract with knowiedge, that, in connection with it, any money
has been, or will be, paid to any person working for or engaged by the Client or any
other public body or any person employed by or on behalf of the Client In
connection with the Contract, or that an agreement has been reached fo that effect,
unless detalis of any such arrangement have been disclosed in writing to the Client
and the Authority before execution of the Conlract.

The Solicifor shall:

11.3.1

11.3.2

11.3.3

11.3.4

11.3.5

in relation to the Contract, act in acccrdance with the Ministry of Justice Guidance;

immediately notify the Client if it suspects or becomes aware of any breach of this
Clause 11;

respond promptly to any of the Cliert's enquiries regarding any breach, potential
breach or suspected breach of this Clause 11 and the Sclicitor shall co-operate
with any investigation and alfow the Client to audit Solicitor's books, records and
any other relevant documentation in connection with the breach:;

if 50 required-by the Client, withir twenty (20) Working Days of the commencement
date of the Contract, and annually trereafter, certify to the Client in writing of the
compliance with this Clause 11 by tre Solicitor and all persons associated with It
or its Sub-Contractors or other persons who are supplying the Services in
connection with the Contract. The Sclicitor shall provide such supporting evidence
of compliance as the Client ray reasonably request; and

have, maintain and enforce an anti-bribery policy (which shall be disclosed to the
Client on request) to prevent the Salicitor and any of the Solicitor's Staff or any
person acting on the Solicitor's behalf from committing a Prohibited Act and shall
enforce it where appropriate.

If the Solicitor, any member of the Solicitor's Staff or any person acting on the Solicitor's behalf,
in all cases whether or not acting with the Soficitor's knowledge breaches:

11.4.1

11.4.2

this Clause 11; or

the Bribery Act 2010 in relation to the CGontract or any other contract with the Client
or any other public body or any perscn employed by or on behalf of the Client or a
public body in connection with the Cenfract,

UNCLASSIFIED




1.5

12,
1241
12.2

13.

13.1

13.2

13.3

14,

141

14.2

14.3

UNCLASSIFIED

the Client shall be entitled ta terminate the Contract by written notice with immediate effect.

Without prejudice to Its other rights and remedies under this Clause 11, the Client shall be
entitled to recover in full from the Solicitor anc the Solicitor shall on demand indemnify the Client
in full from and agalnst:

11.5.1 the amount of value of any such gift, consideration or commission; and
11.5.2 any other loss sustained by the Client in consequence of any breach of this
Clause 11.

NON-DISCRIMINATION

The Solicitor shall not unlawfully discriminate within the meaning and scope of any Law,
enactment, order or regulation relatng to discrimination (whether in race, gender, religion,
disability, sexual orientation, age ar atherwisa).

The Solicitor shall take all reasonable steps to secure the observance of Clause 12.1 by all the
Solicitor’s Staff employed in the execution of the Contract.

PREVENTION OF FRAUD

The Solicitor shall take ail reasonahle sleps, in accordance with Good Indusiry Practice, to
prevent any Fraud by the Solicitor and any member of the Solicitor's Staff,

The Solicltor shall notify the Client immediatzly If it has reason to suspect that any Fraud has
oceurred or is occurring or is likely ta occur save where complying with this provision would
cause the Solicitor or any member of the Solicitor's Staff to commit an offence under the
Proceeds of Crime Act 2002 or the Terrorism Act 2000,

If:
13.3.1 the Solicitor breaches any of its obligations under Clause 13.1 and Clause 13.2; or
13.3.2. the Solicitor or any member of the Solicitor's Staff commits any Fraud in relation to

the Contract or any other contract with the Client or any other person,

the Cllent may recover in full from the Solicitor and the Solicitor shall on demand indemnify the
Client in full against any and all losses sustained by the Client in consequence of the relevant
breach or commission of Fraud, including the cost reasonably incurred by the Glient of making
other arrangements for the supply of the Ceniract Services and any additional expenditure
incurred by the Client in relation thereto.

TRANSFER AND SUB-CONTRACT:NG
The Solicitor shall not assign, novats, enter into a Sub-Contract in respect of, or In any other
way dispose of, the Contract or any part of it without the Client's prior written consent. The

Client has consented to the engagement of any Sub-Contractors specifically identified in the
Letter of Appointment.

The Solicitor shall be responsible for all acts and omissions of ils Sub-Contractors and those -
employed or engaged by the Sub-Contractors as though they are its own.

The Client may assign, navate or otherwise dispose of its rights and obligations under the
Contract or any part thereof to:

14.3.1 any other Contracting Bedy; or
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14.3.2 any other body established by the Crown or under statute in order substantially to
perform any of the functions that had previously been performed by the Client; ot

14.3.3 any private sector body which substzntially performs the functions of the Client,

provided that any such assignment, novalion or ather disposal shall not increase the burden of
the Solicitor's obligations under the Contract.

Any change in the legal status of the Client such that it ceases to be a Contracting Body shall
not, subject to Clause 14.5, affect the validity of the Contract. In such circumstances, the
Contract shall bind and inure to the benefit of any successor body ta the Client.

If the rights and obligations under the Contract ar= assigned, novated or otherwise disposed of
pursuant to Clause 14.3 to a body which is not a Contracting Body or if there is a change in the
legal status of the Client such that it ceases to be a Contracting Body (in the remalnder of this
Clause any such body belng referred to as a "Trznsferee"):

14.5.1 the rights of termination of the Client in Clause 8 shall be available to the Solicitor
in the event of, respectively, the bankruptey or insolvency, or default of the
Transferee; and

14.5.2 the Transferee shall only be able to assign, novate or otherwise dispose of its rights
and obligations under the Contract or any part thereof with the previous consent in
writing of the Sclicitor.

The Client may disclose to any Transferee any Confidential Information of the Solicitor which
relates to the performance of the Solicitor's obligations under the Contract. In such
circurnstances the Client shall autherise the Tratsferse to use such Confidential [nformation
only for purposes relating to the performance of the Solicitor's obligations under the Contract
and for no other purposes and shall take al: reasonable steps to ensure that the Transferee

" glves a confidentiality undertaking in relation to such Confidential Information.

For the purposes of Clause 14.5 each Party shall at its own cost and expense carry out, or use
all reasonable endeavours to ensure the carrying out of, whatever further actions (including the
execution of further documents) the other Party reasonably requires from time to time for the
purpose of giving that other Party the full 2enefit of the provisions of the Contract.

WAIVER

The failure of either Parly to insist upon strict performance of any provision of the Contract, or
the failure of either Party to exercise, ar any delay in exercising, any right or remedy shall not
constitute a waiver of that right or remedy and shall not cause a diminution of the obligations
established by the Contract,

No waiver shall be effective unless it is expressly stated to be a walver and commumcated to
the other Party in writing in accordance with Clause 22,

A waiver by either Party of any right or remedy arising from a breach of the Contract shall not
constitute a waiver of any right or remedy arising from any other or subsequent breach of the
Contract. .

CUMULATIVE REMEDIES

Except as otherwise expressly provided by the Contract, all remedies available to either Party
for breach of the Contract are cumulative and may be exercised concurrently or separately, and
the exercise of any one remedy shall not ba deemed an election of such remedy to the exclusion
of other remedies.
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FURTHER ASSURANCES

Each Party undertakes at the request of the cther, and at the cost of the requesting Party to do
all acts and execute all documents which may be necessary to give effect to the meaning of
the Contract.

SEVERABILITY

If any provision of the Contract is held invalid, illegal or unenforceable for any reason, such
provisionh shall be severed and the remain:ler of the provisions hereof shall continue in full force
and effect as If the Contract had been executed with the invalid, illegal or unenforceable
pravision eliminated.

In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the
purpose of the Contract, the Client and the Salicitor shall immediately commence good faith
negotiations to remedy such invalidity.

SOLICITOR’S STATUS

At all times during the term of the Contract the Solicitor shall be an independent contractor and
nothing in the Contract shall create a contract of employment, a relationship of agency or
partnership or a Joint venture between the Parties and, accordingly, neither Parly shall be
authorised to act in the name of, or on behalf of, or otherwise bind the other Party save as
expressly permitied by the terms of the Contract.

ENTIRE AGREEMENT

The Contract, together with a completed, signed and dated Framework Agreement and the
other documents referred to in them constitute the entire agreement and understanding
between the Parties in respect of the matiers dealt with in them and supersede, cancel and
hullify any previous agreement between the Parties in relation to such matters.

Each of the Parties acknowledges and agrees that in entering into the Contract it does not rely
on, and shall have no remedy in respect of, any statement, representation, warranty or
underiaking (whether negligently or nnocently made) other than as expressly set out in the
Contract,

The Solicitor acknowledges that it has;

20.3.1 entered into the Contract In reliance on its own due diligence alone; and

20.3.2 received sufficlent information required by it in order to determine whether it s able
to provide the Cantract Services in accordance with the terms of the Contract.

Nothing in Clauses 20.1 and 20.2 shall operate:
20.4.1 to exclude Fraud or frauculert misrepresentation; or

20.4.2 to limit the rights of the Client pursuant to clause 31 of the Framework Agreement
{Rights of Third Parties),

The Contract may be executed in counterparts each of which when executed and delivered
shall constitute an original but all counterparts together shall constitute one and the same
instrument,

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT

A person who is not a party to the Contract has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce any of i's provisions which, expressly or by implication, confer a
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benefit on him, without the prior written acreement of the Parties, provided that this Clause 21.1
does not affect any right or remedy of any perscn which exists or is available otherwise than
pursuant to that Act.

No consent of any third party is necessa-y for any rescission, variation (including any release
or compromise in whole or In part of liability) or termination of the Contract or any one or more
Clauses of it,

Without prejudice to the Client's rights as a Contracting Body under clause 31 of the Framework
Agreement, the Solicitor agrees that the Clien: may enforce any of the provisions of the
Framework Agreement referred to in clause 31,2 (with the exception of clauses 33 and 34 of
the Framework Agreement) as If they were terms of the Confract (reading references in those
provislons to Contracting Bodies and the Supplier as references to the Client and the Solicitor
respectively).

NOTICES

Except as otherwise expressly provided in the Contract, no notice or ather communication from
one Parly to the other shall have any valicity under the Contract unless given or made in writing
by or on behalf of the Party sending the commun cation.

Any notice or other communication given or made by either Party to the other shall:

2221 be given by letter (sent by hand, post or a recorded signed for delivery service),
facsmile or electronic mail confirmed by letter; and

2222 unless the other Party acknowledges receipt of such communication at an earlier
time, be deemed to have been given:

22.2.2.1 if delivered persanally, a- the time of delivery;

22,222 If sent by pre-paid post or a recorded signed for service two (2)
Working Days after the day on which the latter was posted provided
the relevant communication is not returned as undelivered;

222,23  if sent by electronic mail, twe (2) Working Days after posting of a
confirmation latter; and

22224  If sent by facsirrile, on the day of transmisslon if sent before 16:00
hours an any Working Day and otherwise at 9:00 hours on the next
Working Day and provided that at time of transmission of the facsimile
an error-free transmlsslan report is received by the Party sending the
communication,

For the purposes of Clause 22.2, the address, email address and fax number of each Party
shall be the address, email address and tax number specified in the Letter of Appointment.

Either Party may change its address for service by serving a notice in accordance with this
Clause 22.

For the avoidance of doubt, any notice given under the Contract shall not be valldly served if
sent by electronlc mail (email} and not confirmed by a letter.
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DISPUTES AND LAW

Governing Law and Jurisdiction

The Contract shall be governed by and interpreted in accordance with the Laws of England and
Wales and the Parlies agree to submit to the exclusive jurisdiction of the English courts any
digpute that arises in connection with the Contract. ‘

Dispute Resolution

23.21

23.2.2

23.2.3

23.24

2325

The Parties shall attempt in good faith to negotiale a settlement to any dispute
between them arising out of or in connection with the Contract within twenty (20)
Working Days of either 2arty notifying the other of the dispute and such efforts
shall involve the escalation of the dispute to the level of representative of each
Party specified in the Letter of Appointment.

Nothing in this dispute resclutior procedure shall prevent the Parties from seeking
from any court of compafent jurisdiction an interim order restraining the other Party
from doing any act or compelling the other Party to do any act.

If the dispute cannot be resolved by the Parties pursuant to Clause 23.2.1, the
Parties shall refer it to mediation pursuant to the procedure set out in Clause 23.2.5
unless:

23.2.3.1  the Client considers that the dispute is not suitable for resolution by
mediation; o~

23.2.3.2  the Solicitor does not agree to mediation,

The obligations of the Parlies under the Conlract shall not be suspended, cease or
be delayed by the reference of a dispute to mediation and the Salicitor and the
Solicitor's Staff shall comply fully with the requirements of the Confract at all times.

The procedure for mediation is gs follows;

23.2.5.1 a neutral adviser o- mediator (the “Contract Mediator") shail be
chosen by sgreement between the Parties or, if they are unable io
agree uponh a Centract Mediator within ten {(10) Working Days after a
reques! by cne Parly to the other or if the Confract Mediator agread
upon is unazle or unwilling to act, either Party shall within ten (10)
Workihg Days from the date of the proposal to appoint a Contract
Mediator or within ten (10} Working Days of notice to either Party that
he is unable or urewilling to aci, apply to the CEDR to appoint a
Contract Mediator;

23262  the Parties shall within ten (10) Working Days of the appointment of
the Contract Mediabtor meet with him In order to agree a programme
for the exchange of all relevant information and the strusture to be
adopted for negotiztions to be held. f considered appropriate, the
Parties may at any stage seek assistance from the CEDR to provide
guidance on a suitable procedure;

23253  uniess otherwise acreed, all negotiations connected with the dispute
and any seftlement agreement relating to it shall be conducted in
confidence and without prejudice to the rights of the Parties in any
fuiure proceedings;

23254  If the Parties reach agreement on the rasolution of the disputs, the
agreement shall be reduced to wrlting and shall be binding on the
Parties once it is sighed by their duly authorised representatives;
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falling agreement, either of the Partles may invite the Contract
Mediator to provide & nan-binding but informativé apiiion i writing.
Sugh an opinien shall be provided on ‘a witholit prejudice basls -and:
shall not be usad in evidence In any procesdings relating to the
Gontract without the prior written consent of bath: Partles and

If the Partles fai to reash agreement i the striictyred: negoliations
within sixty (60) Workng Days of the Contract Mediator belng
appelnted, or such longe- period asiay bé agraad by the Parties, then
any dispute or difference between them may be referred to the courts.

UNCLASSIFIED




1. SCOPE

L NCLASSIFIED

ANNEX

SERVICE LEVELS

This Annex sets out the Service Levels which the Sdlicitor is required to achieve when delivering
the Contract Services,

2, SERVICE LEVELS

21

The oblectives of the Service Levels are to ensure that the Contract Services are of a

consistently high quality and meet the recuirements of the Client.

2.2 The Service Levels are as follows:
Performance Service Leval Performance Guidance
Criteria

1. Requirement

1.1 Solicitor did have the
necessary understanding
and expertise to meet
Client expectations.

The Solicitor has a good knowledge of the
subject and the environment in which the Client
operates - Client expectations of Solicitor
expertise are met

1.2 Sollcitor is open and
proactive in optimising
costs

Efforts made to minimise expenses - prices are
in line with market expectations - Salicitor is
open in explaining price breakdown and working
with the Client to identify opportunities to reduce
cost — accurate and timely billing of Client and
invoices provided in line with Client requirements

1.3 Solicitor is proactive in
identifying and managing
risks

Solicitor is proactive in identifylng and allocating
risk ownership - Solicitor supports Client in
assigning and managing risks - Solicitor is
proactive in assessing impact of risks in the
course of performing the Contract and raising
issues as appropriate

2. Quality of advice

2.1 Solicitor provides good
advice provided within
timescale and covers all
issues requested
appropriately.

Advice is technically sound and clearly
axpressed — Solicitor adheres to timelines and
shows right focus— Solicitor strikes appropriate
balance between covering issues thoroughly and
providing unnecessary detail

3. Engagement &
Relationship

3.1 Solicitor engagement
with the Client is apgropriate
and focused on Contract
Services delivery

Solicitor uses the right channels within the
department - Client is able to distinguish
between business development activity/roles and
delivery activily/role - Solicitor does not exploit Its
position/ relationship with the Client

3.2 Solicitor establishes
effective working
relationships with the
Cllent

Sollcitor integrates well with Client staff and
cther advisers- Solicltor Is flexible In its approach
to the Client - demonstrates a knowledge of
Client culture - manages engagement Issues
wall and does not let them Impact on delivery -
Solicitor builds good relationships with internal
staff with the Client - Salicitor does not take
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| advantage of its position / relationship with the

Client

4. Project
Management

| 4.1 Solicitor resources ere

deployed In the right way to
deliver value.

Staff are consistent throughout the duration of
the Services - the Sollcitor explains how project
team has been put together to deliver the
Sarvices - resource requirement remalns In line
with that Included in the proposal - focus on
Contract Services delivery is maintained -

4.2 Roles and
responsibilitles of the legal
team are clear

Solicitor provides cIarfty as to the roles and
responsibilities of each member of the legal team
engaged

4.3 Solicitor governance
and project management
is effeclive in ensuring the
assignment is successful

|ssues were raised as soon as possible and
solutions offered - delivery plan was developed
and agreed with the Client at the outset -
progress against milestones was reported
regularly and in line with Client requirements -

‘Cient satisfaction with delivery was monltored by

the Solicitor

4.4 Original scoping was
robust

The scope and resource requirement remained
in line with initial proposal - initial proposal was
accurate and did not need to be amended

5. Value for Money

5.1 Delivery on time

As per Solicitor proposal

52 Delivery on budget

As per Solicitor proposal

5.3 Value for Money

Extent to which the benefits - as outlined in the
assignment proposal — were delivered

6. Skills Transfer

6.1 Skills transfer

Solicitor identified opportunities for skills and
knowledge transfer - Solicitor delivered transfer
w thin origfnal time and budget

| 7. Exit Strategy

7.1 Project closure

Solicitor reflected any exit strategy requirements
in their proposal - the project was closed off with
no ouistanding depéndencies
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Part 3: Pro Forma Secondment Agreement

This section is not used.
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