[bookmark: LASTCURSORPOSITION]PANEL AGREEMENT SCHEDULE 4
ORDER FORM AND TERMS AND CONDITIONS

ORDER FORM

SECTION A

(i) This Order Form dated 27/03/2019 is issued in accordance with the provisions of the Panel Agreement for the provision of Finance and Complex Legal Services.  

(ii) The Supplier agrees to supply the Ordered Panel Services specified below on and subject to the terms of this Legal Services Contract. 

(iii) For the avoidance of doubt this Legal Services Contract consists of the terms set out in this Order Form and the Terms and Conditions.

(iv) By signing and returning this Order Form (which may be done by electronic means) the Supplier agrees to enter this Legal Services Contract with the Customer to provide the Ordered Panel Services in accordance with this Order Form and the Terms and Conditions.

(v) The Parties hereby acknowledge and agree that they have read this Order Form and the Terms and Conditions and by signing below agree to be bound by this Legal Services Contract.

(vi) In accordance with paragraph 7 of Panel Schedule 5 (Ordering Procedure), the Parties hereby acknowledge and agree that this Legal Services Contract shall be formed when the Customer acknowledges (which may be done by electronic means) the receipt of the signed copy of this Order Form (together with the Terms and Conditions) from the Supplier within two (2) Working Days from such receipt.

	1.1
	Contract Reference
	CCLL19A06 – Provision of Seller’s Counsel Services to UKGI and HMT

	1.2
	UK Government Investments 
("CUSTOMER")
	1 Victoria Street, London, SW1H 0ET


	1.3
	Freshfields Bruckhaus Deringer LLP
("SUPPLIER")
	65 Fleet Street, London, EC4Y 1HS

	1.4
	Commencement Date:  
	29th May 2019

	 1.5

	Expiry Date 
	The earlier of the total contract value of £950,000 (excl. VAT) or 28th May 2021 (the initial term) unless otherwise extended in line with the contract terms. 
There is an option to extend for up to 1 year (28th May 2022).

	1.6
	Signed for and on behalf of the Customer by an authorised representative:
	

	
	Name and Title
	REDACTED 

	
	Signature
	REDACTED

	
	Date
	REDACTED

	1.7
	Signed for and on behalf of the Supplier by an authorised representative:
	

	
	Name and Title
	REDACTED

	
	Signature
	REDACTED

	
	Date
	REDACTED



SECTION B 
1. Panel Services

	1.1  
	Panel Services: 

	Please refer to Statement of Requirements within Section C of this document for full details of services to be provided. 

	1.2
	Management and review of the Services

	Please refer to Statement of Requirements within Section C of this document for details of management and review of the Services. 

	1.3
	
Place of performance

	The Supplier will be required to deliver the services under this Contract from their own premises and the Authority’s premises: 1 Victoria Street, London, SW1H 0ET 



charges

	2.1
	Hourly Rates (£)
· Where any Supplier Personnel have completed eight (8) hours of work on any given day, the daily rate will apply irrespective of how many further hours of work are completed on that day.
	Hourly Rates: 
REDACTED
	Role
	Hour Rates offered – Ex VAT

	Partner
	595

	Senior Solicitor
	540

	Solicitor 
	450

	Junior Solicitor 
	212

	Trainee
	91
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Please refer to Pricing Schedule within Section D of this document for Capped Prices.

	2.2
	Estimate of Charges used/not used
	Not used.

	2.3
	Fixed Price 
	Not used.

	2.4
	Capped Price (£)
	The total value for the capped element is £390,000 (Ex VAT)  REDACTED

	2.5
	Disbursements
Payable 

	Disbursements shall only be payable where the Customer has authorised that the Disbursements may be incurred in advance.



miscellaneous

	3.1
	CUSTOMER REPRESENTATIVE
	REDACTED 
Tel: REDACTED
Email: REDACTED

	3.2
	SUPPLIER REPRESENTATIVE
	REDACTED 
Tel: REDACTED
Email: REDACTED

	3.3
	KEY PERSONNEL
	To be completed at Contract award.

	3.4
	NOTICES
	The below contract details have been provided for the purposes of this contract, for serving notices under the Legal Services Contract Clause 23 (Notices). 

Customer: REDACTED
Address: 
1 Victoria Street, 
London, 
SW1H 0ET

Email: REDACTED

	3.5
	CUSTOMER BILLING ADDRESS
	UKGI Finance Team, 1 Victoria Street, London, SW1H 0ET and UKGIFinance@ukgi.org.uk
REDACTED

	3.6
	SUPPLIER BANK DETAILS
	To be confirmed between the customer and the supplier.

	3.7
	CUSTOMER’S PURCHASE ORDER NUMBER
	To be confirmed between the customer and the supplier.

	3.8
	APPROVED SUB-CONTRACTORS 
	Not Applicable. 

	3.9
	BCDR
	The Customer requires the Potential Provider to provide a sufficient level of resource throughout the duration of the Contract in order to consistently deliver a quality service to all Parties.

	3.10
	Exit Management: 
	To be discussed between the Customer and the Supplier. 

	3.11
	Transparency Reports
In Contract Schedule 4 (Transparency Reports)
	Please review Contract Schedule 4 (Transparency Reports) – Section 9.5.

	3.12
	Call Off Guarantee (Clause 10 of the Legal Service Contract):
	There has been no call-off guarantee for this Contract.





VARIATIONS TO THE tERMS AND CONDITIONS

	4.1
	Liability cap
	Please see Clause 7 (Liability and insurance) 

	4.2
	Conflicts of Interest
	Promptly report to the Customer’s Representative any matters which involve Conflict of Interest and/or breach of Section 3 of the Terms and Conditions.

	4.3
	Confidentiality
	Please see clause 9.2 of this order form, Confidentiality

	4.5

	Intellectual Property Rights
	Please see Clause 8 of this order form, Terms and Conditions. Intellectual Property Rights.

	4.6
	Exit Management 
	The provisions of Schedule 2 of the Terms and Conditions (Exit Management) are not appropriate to the Ordered Services. Arrangements in relation to exit management to be discussed between the Customer and the Supplier.

	4.7
	Staff transfers 
	The provisions of clauses 5.7-5.8 and Schedule 3 of the Terms and Conditions (Staff Transfer) are not appropriate to the Ordered Services.

	4.8
	Other non-material changes 
	Please see additional proposed non-material changes marked in the Terms and Conditions.
































SECTION C

[bookmark: _Toc297554772]                                      STATEMENT OF REQUIREMENTS
1. [bookmark: _Toc368573027][bookmark: _Toc535586711][bookmark: _Toc4593468]PURPOSE
0.1 [bookmark: _Toc368573028][bookmark: _Toc297554773][bookmark: _Toc296415805][bookmark: _Toc296415793]This document sets out the conditions and intent of UK Government Investments Limited (“UKGI”) (the Authority) in conducting a bid pack for Seller’s Counsel. The purpose of this bid pack is to establish a contract with one Supplier that specialises in the provision of legal services in relation to equity capital markets transactions.
0.2 Suppliers must ensure that they are familiar with the requirements of the Authority in seeking to respond to this procurement.
1. [bookmark: _Toc368573029][bookmark: _Toc535586712][bookmark: _Toc4593469]BACKGROUND TO REQUIREMENT/OVERVIEW OF REQUIREMENT
1.1 [bookmark: _Toc297554774]The Authority is seeking to procure a Supplier to provide the role of Seller’s Counsel to the Authority. 
1.2 The Authority is procuring one Supplier to deliver the service.
2. [bookmark: _Toc535586713][bookmark: _Toc4593470][bookmark: _Toc368573030]definitions 
	Expression or Acronym
	Definition

	ABB
	means Accelerated Bookbuild

	HMG
	means Her Majesty’s Government

	HMT
	means Her Majesty’s Treasury

	IPR
	means Intellectual Property Rights

	RBS
	means Royal Bank of Scotland

	UKGI
	means UK Government Investments Limited


3. [bookmark: _Toc535586714][bookmark: _Toc4593471]SCOPE OF REQUIREMENT 
3.1 The purpose of this Bid Pack is to establish a contract with a Supplier that specialises in the provision of legal services in relation to equity capital markets transactions, with particular experience in the sale of shares via an accelerated bookbuild (ABB), trading plan, exchangeable bond, and directed buyback. 
3.2 The services will include all the necessary preparatory work in addition to acting as Seller’s Counsel to the Authority in any share sale transaction undertaken over the life of any Contract resulting from this tender process.
3.3 The engagement of Seller’s Counsel is required to provide services in line with the Authority’s objectives and in line with its mandate (www.ukgi.org.uk/) and may include, but not be limited to:
3.3.1 providing legal advice with respect to any review of the Customer’s holdings in RBS;
3.3.2 legal advice on the structural alternatives for the Customer’s holding in RBS and preparation for, and execution of, a sale;
3.3.3 providing legal advice on a range of potential transaction structures;
3.3.4 drafting and preparing all legal documentation and final reports, on which HM Treasury Ministers (the Chancellor and the Economic Secretary to the Treasury) should be capable to rely;
3.3.5 leading legal discussions with government lawyers, broker(s) and advisor(s) to the Authority involved in a share sale; 
3.3.6 drafting a trading plan between the Authority and its contracting parties;
3.3.7 drafting underwriting agreements and any other documentation required between the Authority and its contracting parties;
3.3.8 assisting with, and at times drafting, all documents related to the Authority’s legal disclosure obligations in relation to a trading plan or other executed transaction structure;
3.3.9 assisting with, and at times drafting any communications documents for the Authority in relation to a trading plan or other executed transaction structure;
3.3.10 managing any legal issues around settlement; and 
3.3.11 ensuring at all times that the Authority’s interests are protected in any share sale.
3.4 In addition to the above services the Seller’s Counsel will be expected to support the UKGI Financial Institutions Group in providing advice to the HMT Permanent Secretary, potentially including supporting and attending any relevant meetings in relation to potential sales. 
3.5 Seller’s Counsel may also be required to provide ad-hoc legal advice to the Authority as requested.
3.6 The work required is detailed, specialist and complex. The contracted services are to be delivered, as commissioned by the Authority, until the earlier of the contract term (initially two years) or the maximum contract value (£950,000 excl. VAT) being met. 
4. [bookmark: _Toc368573031][bookmark: _Toc535586715][bookmark: _Toc4593472]THE REQUIREMENT
4.1 The Seller’s Counsel will be expected to assist with the detailed preparation and implementation in the following phases: 
4.1.1 Preparation phase
4.1.1.1 Work closely with the Authority to provide legal advice on potential disposal strategies and transaction structures, including but not limited to: accelerated bookbuild, marketed offer (without a direct offer to retail investors), exchangeable bond, trading plan/dribble out;
4.1.1.2 Provide advice to the Authority, and/or its Parent on inside information and inside information trawls;
4.1.1.3 Draft and negotiate a trading plan, underwriting agreements and other documentation between the Authority and the broker(s) / investment bank(s) hired to carry out any sale of shares;
4.1.1.4 Assist in preparing any disclosure or communications documents as required by law or by the Authority;
4.1.1.5 Assist in preparing the settlement process; and
4.1.1.6 Review and ensure any documentation related to any trading plan is compliant with all relevant laws, including leading any conversation with the relevant regulators if required.
4.1.2 Implementation phase
4.1.2.1 Lead drafting of disclosure documents in compliance with all relevant laws;
4.1.2.2 Lead legal discussions with the broker(s), Bookrunner(s) and advisor(s) to the Authority involved in any share sale;
4.1.2.3 Ensure that the Authority’s interests are protected in any share sale;
4.1.2.4 Assist the Authority and any related parties through the mechanics of any share sale; 
4.1.2.5 Manage all legal issues relating to any settlement process(es); and
4.1.2.6 Assist with any post-transaction legal assistance or other requirements.
4.1.3 Ad-hoc work
4.1.3.1 Assist the Authority in providing additional advice on corporate finance, capital markets, and corporate governance in relation to the asset.
5. [bookmark: _Toc368573032][bookmark: _Toc535586716][bookmark: _Toc4593473]KEY MILESTONES AND DELIVERABLES
5.1 [bookmark: _Toc444518873]The Authority will provide timing and deadline guidance within reason at each stage of the project. 
5.2 The Authority will have a designated contract manager to engage with a counterpart from the Supplier to monitor progress and address any issues throughout the duration of the Contract via regular meetings. 
5.3 The deliverables will be various written reports presenting the Supplier’s views and opinions as well as process notes as required. The format of the report is at the discretion of the Supplier. This may also include some engagement with the Authority which reserves the right to challenge conclusions, interpretations and ask for further information to be provided.
5.4 All reports or presentations produced for the Authority may be subject to public scrutiny. 
[bookmark: _Toc302637211]
6. [bookmark: _Toc368573033][bookmark: _Toc535586717][bookmark: _Toc4593474]MANAGEMENT INFORMATION/REPORTING
6.1 [bookmark: _Toc368573034]The Supplier will be required to allocate a contract manager who will liaise with the Authority’s contract manager via the route of weekly updates. The format of which will be agreed following contract award. 
7. [bookmark: _Toc535586718][bookmark: _Toc4593475]VOLUMES
7.1 As this is a demand led contract volumes of work are not guaranteed. 
8. [bookmark: _Toc368573035][bookmark: _Toc535586719][bookmark: _Toc4593476]CONTINUOUS IMPROVEMENT
8.1 The Supplier will be expected to continually improve the way in which the required Services are to be delivered throughout the Contract duration.
8.2 The Supplier should present new ways of working to the Authority during Contract review meetings. 
8.3 Changes to the way in which the Services are to be delivered must be brought to the Authority’s attention and agreed prior to any changes being implemented.
9. [bookmark: _Toc535586720][bookmark: _Toc4593477]SUSTAINABILITY
9.1 [bookmark: _Toc368573036]There are no sustainability considerations for this requirement. 
10. [bookmark: _Toc535586721][bookmark: _Toc4593478]QUALITY
10.1 The Authority will provide feedback to the Supplier on any works produced as requested. This feedback must be incorporated prior to finalise reports being presented.
10.2 The Supplier will have robust quality assurance systems in place before presenting any final reports / outputs to the Authority.
11. [bookmark: _Toc368573037][bookmark: _Toc535586722][bookmark: _Toc4593479]PRICE
11.1 [bookmark: _Toc368573038]Prices and any financial data provided must be submitted in £ Sterling, exclusive of VAT. Where official documents include financial data in a foreign currency, a sterling equivalent must be provided.
11.2 The Authority reserves the right to request detailed breakdown of any pricing offered in the Tender Response.
11.3 Potential Providers are requested to provide a maximum fee cap for Sellers Counsel services which would be applied to costs in relation to each of the following disposal options:   
11.3.1 A Trading Plan;
11.3.2 A Directed Trading Programme;
11.3.3 An Accelerated Bookbuild;
11.3.4 An Accelerated Bookbuild including a Directed Buyback;
11.3.5 A Private Placement;
11.3.6 An Exchangeable Bond; and 
11.3.7 A Fully-Marketed Offering. 
11.4 Additional services outside the above workstreams provided under the contract will be subject to agreed caps, costed against the rate card secured as part of this procurement.
11.5 Potential Providers must note that the above services, whilst costed, may not all materialise during the maximum term of the contract, therefore bids will not be deemed to be non-complaint if the total cost of all tasks in 12.3.1 – 12.3.7 exceed the total contract value. The contracted services are to be delivered, as commissioned by the Authority, until the earlier of the contract term (initially two years) or the maximum contract value (£950,000 excl. VAT) being met. In the instance of either of these two values being met, the contract may be re-procured as appropriate. In submitting your price offer the Authority will assess it in line with the Statement of Requirements and will not consider any assumptions or caveats put forward.
12. [bookmark: _Toc535586723][bookmark: _Toc4593480]STAFF AND CUSTOMER SERVICE
12.1 [bookmark: _Toc368573039]The Authority requires the Supplier to provide a sufficient level of resource throughout the duration of the Contract in order to consistently deliver a quality service to all Parties.
12.2 Supplier’s staff assigned to the Contract shall have the relevant qualifications and experience to deliver the Contract. 
12.3 The Supplier shall ensure that staff understand the Authority’s vision and objectives and will provide excellent customer service to the Authority throughout the duration of the Contract.  
13. [bookmark: _Toc535586724][bookmark: _Toc4593481]SERVICE LEVELS AND PERFORMANCE
13.1 The Authority will measure the quality of the Supplier’s delivery by:
13.1.1 quality of work, as measured by acceptability to the Authority’s executive and board;
13.1.2 timeliness of delivery of advice, as measured by meeting necessary deadlines, in particular the Authority’s Board deadlines; and
13.1.3 quality of value for money and related opinions, with only necessary and reasonable caveats.
13.2 In the event that the Authority is not satisfied with the Supplier’s delivery the Authority reserves the right to terminate the agreement.
14. [bookmark: _Toc368573040][bookmark: _Toc535586725][bookmark: _Toc4593482]Security and CONFIDENTIALITY REQUIREMENTS
14.1 There are no security requirements applicable to this contract
15. [bookmark: _Toc535586726][bookmark: _Toc4593483][bookmark: _Toc368573042]PAYMENT AND INVOICING 
15.1 Payment will be made monthly in arrears based on fees outlined in the successful bid.
15.2 Before payment can be made, each invoice must include a detailed elemental breakdown of work completed and the associated costs.
16. [bookmark: _Toc444518885][bookmark: _Toc535586727][bookmark: _Toc4593484]ADDITIONAL INFORMATION 
16.1 [bookmark: _Toc368573043]The tenderer shall ensure that each and every sub-service provider, consortium member and adviser abides by the terms of these instructions and the Conditions of Tender.
16.2 The Authority reserves the right to amend, add to or withdraw all or any part of this Bid Pack at any time during the procurement exercise.
16.3 The tenderer shall not make contact with any other employee, agent or consultant of the Authority who is in any way connected with this procurement exercise during the period of this procurement exercise, unless instructed otherwise by the Authority.
16.4 The Bid Pack is issued on the basis that nothing contained in it shall constitute an inducement or incentive nor shall have in any other way persuaded a tenderer to submit a Tender Response or enter into any other contractual agreement.
16.5 The Authority will disqualify a tenderer where the tenderer fails to comply fully with the requirements of this Bid Pack or is guilty of a serious misrepresentation in supplying any information required in this document.
16.6 The Authority reserves the right to:
16.6.1 reject a Tender Response where there is a change of identity, control, financial standing or other factor impacting on the evaluation process affecting the Tenderer; and/or
16.6.2 require a tenderer to clarify its Tender Response in writing and/or provide additional information; and failure to respond adequately will result in the Tender Response being rejected; and/or
16.6.3 revisit information contained in Tender Responses at any time to take account of subsequent changes to tenderers’ circumstances. At any point during the procurement exercise, the Authority may require tenderers to certify there has been no material change to information submitted in the Tender Response. If tenderers are unable to certify that there has not been a material change, the Authority reserves the right to eliminate the tenderer from the procurement exercise.
16.7 Tenderers are deemed to fully understand the processes that the Authority is required to follow under relevant European and UK legislation, particularly in relation to the Regulations. Compliance with all relevant legislation is required during the procurement exercise and the term of any resultant Contract.
17. [bookmark: _Toc535586728][bookmark: _Toc4593485]LOCATION 
17.1 The location of the Services will be carried out at the successful Supplier’s and Authority’s premises at 1 Victoria Street, London, SW1H 0ET and 100 Parliament Street, London, SW1A 2BQ.
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[bookmark: TOCField]RECITALS
A. [bookmark: _Toc303802818][bookmark: _Toc430879909][bookmark: _Toc430880107][bookmark: _Toc430880393][bookmark: _Toc430880538][bookmark: _Toc430880794][bookmark: _Toc430941298][bookmark: _Toc431551111][bookmark: _Toc303802819][bookmark: _Toc430879910][bookmark: _Toc430880108][bookmark: _Toc430880394][bookmark: _Toc430880539][bookmark: _Toc430880795][bookmark: _Toc430941299][bookmark: _Toc431551112]The Customer has followed the call off procedure set out in paragraph 1.3 of Panel Schedule 5 (Ordering Procedure) and has awarded this Legal Services Contract to the Supplier by way of a Further Competition Procedure.
B. [bookmark: _Toc303802821][bookmark: _Toc430879912][bookmark: _Toc430880110][bookmark: _Toc430880396][bookmark: _Toc430880541][bookmark: _Toc430880797][bookmark: _Toc430941301][bookmark: _Toc431551114]On the basis of the Tender, the Customer selected the Supplier to provide the Ordered Panel Services to the Customer in accordance with the terms of this Legal Service Contract.

[bookmark: _Toc4593486]DEFINITIONS AND INTERPRETATION
Definitions
In this Legal Services Contract, unless the context otherwise requires, capitalised expressions shall have the meanings set out in Contract Schedule 1 (Definitions) or the relevant Contract Schedule in which that capitalised expression appears.
If a capitalised expression does not have an interpretation in Contract Schedule 1 (Definitions) or relevant Contract Schedule, it shall have the meaning given to it in the Panel Agreement. If no meaning is given to it in the Panel Agreement, it shall, in the first instance, be interpreted in accordance with the common interpretation within the relevant market sector/industry where appropriate. Otherwise, it shall be interpreted in accordance with the dictionary meaning
Interpretation
The interpretation and construction of the Legal Services Contract shall be subject to the following provisions:
words importing the singular meaning include where the context 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 words of similar effect are to be construed as if they were immediately followed by the words "without limitation" and shall not limit the general effect of the words which precede them;
references to a person include an individual, company, body corporate, corporation, unincorporated association, firm, partnership or other legal entity or Crown;
references to any statute, enactment, order, regulation, code, official guidance or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation, code, official guidance or instrument as amended or replaced by any subsequent enactment, modification, order, regulation, code, official guidance or instrument (whether such amendment or replacement occurs before or after the date of the Legal Services Contract);
headings are included in the Legal Services Contract for ease of reference only and shall not affect the interpretation or construction of the Legal Services Contract;
references to “Clauses” and the “Contract Schedules” are, unless otherwise provided, references to the clauses of and the schedules to this Legal Services Contract and references in any Contract Schedule to parts, paragraphs. annexes and tables are, unless otherwise provided, references to the parts, paragraphs annexes and tables of the Contract Schedule in which these references appear;
a reference to a Clause is a reference to the whole of that Clause unless stated otherwise; and
[bookmark: _Ref313372077]in the event of and only to the extent of any conflict between the Order Form, these Terms and Conditions and the provisions of the Panel Agreement, the conflict shall be resolved in accordance with the following order of precedence:
the Panel Agreement (excluding Panel Schedule 4 (Template Order Form and Template Terms and Conditions));
the Order Form; 
these Terms and Conditions; 
any other document referred to in the Legal Services Contract; and
Panel Schedule 21 (Tender).

[bookmark: _Toc4593487]The Ordered Panel Services
This Legal Services Contract shall commence on the Commencement Date set out at section A, paragraph 1.4 (Commencement Date) of the Order Form and expire either as set out at section A, paragraph 1.5 (Term) of the Order Form or on the completion of the Ordered Panel Services, unless extended or terminated earlier in accordance with these Terms and Conditions.
The Supplier shall supply the Ordered Panel Services set out in the Order Form (as the same may be amended or updated in accordance with this Legal Services Contract) to the Customer in accordance with the provisions of the Legal Services Contract.
[bookmark: _Toc4593488]Delivery and management of the Ordered Panel Services
Within a reasonable period of time of the Commencement Date (having regard to the circumstances), the Supplier shall take proactive steps (in a manner and to an extent proportionate to the size and nature of the Order) to plan and agree the Ordered Panel Services to be provided with the Customer to clarify and document (to the extent that the above have not been done prior to or at the Commencement Date and included at paragraph 1.2 of section B (the Ordered Panel Services) of the Order Form): 
the legal advice required; 
how legal input will be structured to minimise costs and maximise efficiency;
whether and how work previously undertaken for central Government can be re-used to reduce cost;
the levels and names of Supplier Personnel working on performing the Ordered Panel Services, including the Key Personnel identified in the Order Form and/or pursuant to Clause 5 (below);
which of the Customer’s Personnel can provide instructions and authorise additional work; and 
the general management of the Ordered Panel Services and the provision by the Supplier thereof. 
During the performance of the Ordered Panel Services the Supplier shall conduct reviews (in a manner and to an extent proportionate to the size and nature the of Order) at intervals specified at paragraph 1.2 of section B (the Ordered Panel Services) of the Order Form (if so specified) or as otherwise agreed with the Customer, to:
 review adherence to the plans (whether original plans or plans as subsequently amended under this Clause 3.2, as the case may be) for the Ordered Panel Services prepared pursuant to clause 3.1 (above); and
ensure optimisation of efficiency and value for money in provision of the Ordered Panel Services. 
The Supplier shall, on request: 
confirm to the Customer that any review required has, in each case, been completed; and 
report to the Customer on the outcome of the review (including documenting the same in such form as the Customer may reasonably require); and
make and apply such adjustments to the plans for the delivery of the Ordered Panel Services as the Customer may direct.

The Supplier shall:
comply with all reasonable instructions given to the Supplier and the Supplier Personnel by the Customer in relation to the Ordered Panel Services from time to time, including reasonable instructions to reschedule or alter the Ordered Panel Services;
without prejudice to Clause 3.4.1, in each case in connection with the Ordered Services, promptly report to the Customer’s Representative any matters which involve an actual Conflict of Interest and/or of Clause 9.2 (Confidentiality) and shall follow any direction made by the Customer in respect of the proper management and mitigation of the same;
co-operate in a timely and prompt manner with the Customer and the Customer’s other professional advisers in relation to the Ordered Panel Services as required by the Customer;
comply with the Customer’s internal policies and procedures and Government codes and practices in force from time to time (including policies, procedures, codes and practices relating to vetting, security, equality and diversity, confidentiality undertakings and sustainability) in each case as notified to the Supplier in writing by the Customer; and
save to the extent expressly set out in the Order Form, obtain Approval from the Customer’s Representative before advising the Customer on:
EU law (including State aid and public procurement); or
public law (including national security); or
the Transfer of Undertakings (Protection of Employment) Regulations 1981 (or any subsequent enactment thereof); or
any other issue as may be notified to the Supplier from time to time by the Customer’s Representative,
and where Approval is given, if the advice is given orally, confirm in writing, to the Customer’s Representative, any advice given to the Customer.
The Supplier shall not:
except as disclosed, knowingly act at any time during the term of the Legal Services Contract in any capacity for any person, firm or company in circumstances where a Conflict of Interest between such person, firm or company and the Customer will thereby arise or exist in relation to the Ordered Panel Services; or
incur any expenditure which would result in any estimated figure for any element of the Ordered Panel Services being exceeded without the Customer’s written agreement; or
without the prior written consent of the Customer, accept any commission, discount, allowance, direct or indirect payment, or any other consideration from any third party in connection with the provision of the Ordered Panel Services; or
pledge the credit of the Customer in any way; or
engage in any conduct in relation to this Legal Services Contract which in the reasonable opinion of the Customer is prejudicial to the Customer, the Authority or the Crown.
Both Parties shall take all necessary measures to ensure the health and safety of the other Party’s employees, consultants and agents visiting their premises.
Where the Supplier is more than one firm or organisation acting as a Group of Economic Operators, each firm or organisation that is a member of the Group of Economic Operators shall be jointly and severally liable for performance of the Supplier’s obligations under the Legal Services Contract.
Upon expiry of this Legal Services Contract, or as the Ordered Panel Services to be performed under it near completion, as seems appropriate to the Customer under the circumstances, the Supplier shall conduct a knowledge transfer exercise where requested to do so by the Customer. This exercise shall:
document, collate and transfer to the Customer any significant know-how, learning and/or practices generated, developed and/or used by the Supplier during this Legal Services Contract;
compile and transfer to the Customer a document bible(s) (including electronic versions of the same if the Customer so requires) comprising the contractual and/or other documents and/or advice generated, developed and/or used by the Supplier during this Legal Services Contract;
be completed within one (1) Month of the later of completion of the relevant Ordered Panel Services, or the request to conduct the exercise made by the Customer, or the expiry of this Legal Services Contract; and
be performed at no additional cost or charge to the Customer.

Records, Audit Access and Open Book Data
[bookmark: _Ref359416851]The Supplier shall keep and maintain for seven (7) years after the Expiry Date (or as long a period as may be agreed between the Parties), full and accurate records and accounts of the operation of this Legal Services Contract including the Ordered Panel Services provided under it, any Sub-Contracts and the amounts paid by the Customer.
The Supplier shall:
keep the records and accounts referred to in Clause 3.9 in accordance with Good Industry Practice and Law; and
subject to the Supplier’s applicable legal and regulatory obligations and provided the Customer has given the Supplier reasonable written notice prior to any proposed access, afford any Auditor access to the records and accounts referred to in Clause 3.9 at the Supplier’s premises and/or provide records and accounts (including copies of the Supplier's published accounts) or copies of the same, as may be required by any of the Auditors from time to time during the Term and the period specified in Clause 3.9, in order that the Auditor(s) may carry out an inspection to assess compliance by the Supplier and/or its Sub-Contractors of any of the Supplier’s obligations under this Legal Services Contract including in order to: 
verify the accuracy of the Charges and any other amounts payable by the Customer under this Legal Services Contract (and proposed or actual variations to them in accordance with this Legal Services Contract); 
verify the costs of the Supplier (including the costs of all Sub-Contractors and any third party suppliers) in connection with the provision of the Ordered Panel  Services;
verify the Open Book Data;
verify the Supplier’s and each Sub-Contractor’s compliance with the applicable Law;
identify or investigate an actual or suspected Prohibited Act, impropriety or accounting mistakes or any breach or threatened breach of security and in these circumstances the Customer shall have no obligation to inform the Supplier of the purpose or objective of its investigations;
identify or investigate any circumstances which may impact upon the financial stability of the Supplier, the Panel Guarantor and/or the Call Off Guarantor and/or any Sub-Contractors or their ability to perform the Ordered Services
obtain such information as is necessary to fulfil the Customer’s obligations to supply information for parliamentary, ministerial, judicial or administrative purposes including the supply of information to the Comptroller and Auditor General;
review any books of account and the internal contract management accounts kept by the Supplier in connection with this Legal Services Contract;
carry out the Customer’s internal and statutory audits and to prepare, examine and/or certify the Customer's annual and interim reports and accounts;
[bookmark: _Toc139080152]enable the National Audit Office to carry out an examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Customer has used its resources;
verify the accuracy and completeness of any information delivered or required by this Legal Services Contract;
review the Supplier’s quality management systems (including any quality manuals and procedures);
review the Supplier’s compliance with the Standards;
inspect the Customer assets, including the Customer's IPRs, equipment and facilities, for the purposes of ensuring that the Customer assets are secure and that any register of assets is up to date; and/or
review the integrity, confidentiality and security of the Customer Data. 
[bookmark: _Ref363743146]The Customer shall use reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Supplier or delay the provision of the Ordered Panel Services save insofar as the Supplier accepts and acknowledges that control over the conduct of audits carried out by the Auditor(s) is outside of the control of the Customer.
Subject to the Supplier’s rights in respect of Confidential Information, the Supplier shall following reasonable written notice provide the Auditor(s) with all reasonable co-operation and assistance in:
all reasonable information requested by the Customer within the scope of the audit;
reasonable access to sites controlled by the Supplier and to any Supplier Equipment used in the provision of the Ordered Panel Services; and
access to the Supplier Personnel.
[bookmark: _Ref365635826]The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations in respect of records, audit access and open book data, unless the audit reveals a breach by the Supplier in which case the Supplier shall reimburse the Customer for the Customer's reasonable costs incurred in relation to the audit.
[bookmark: _Toc461109632][bookmark: _Toc461109633][bookmark: _Toc4593489]Variation and Extension 
The Customer may request: 
a variation to the Ordered Panel Services; 
an extension to the Term specified at paragraph 1.5 of section A of the Order Form); and/or 
a variation to any other part of the Order Form; and/or
a variation to any other term of these Terms and Conditions,
at any time during the Term.
Any request by the Customer for a variation to the Ordered Panel Services shall be by written notice to the Supplier:
giving sufficient information for the Supplier to assess the extent of the variation and any additional costs that may be incurred (where any element of the Charges is composed of a fixed price or a capped price); and
specifying the timeframe within which the Supplier must respond to the request, which shall be reasonable and the Supplier shall respond to such request within such timeframe.
[bookmark: _Ref460408184]In the event that the Supplier and the Customer are unable to agree any change to the Charges in connection with any requested variation to the Ordered Panel Services, the Customer may agree that the Supplier should continue to perform its obligations under the Legal Services Contract without the variation or may terminate the Legal Services Contract in accordance with Clause 11.8 (Termination in relation to Variation).
[bookmark: _Toc4593490]Personnel
Key Personnel
Where Key Personnel have been specified in the Order Form this Clause 5 and the following provisions shall apply:
The Order Form lists the Key Personnel who the Supplier shall appoint to fill the Key Roles (where identified) at the Commencement Date;
the Supplier shall ensure that the Key Personnel fulfil the Key Roles at all times during the Term;
the Customer may identify any further roles as being Key Roles and, following agreement to the same by the Supplier, the relevant person selected to fill those Key Roles shall be included on the list of Key Personnel;  
the Supplier shall not remove or replace any Key Personnel unless :
requested to do so by the Customer;
the relevant person concerned resigns, retires or dies or takes any extended absences such as maternity leave or long-term sick leave; 
the person’s employment or contractual arrangement with the Supplier or a Sub-Contractor is terminated for material breach of contract by the employee; or
the Supplier obtains the Customer’s prior written consent (such consent not to be unreasonably withheld or delayed);
the Supplier shall:
notify the Customer promptly of the absence of any Key Personnel (other than for short-term sickness or holidays of two (2) weeks or less, in which case the Supplier shall ensure appropriate temporary cover for that Key Role); 
ensure that any Key Role is not vacant for any longer than five (5) Working Days; 
give as much notice as is reasonably practicable of its intention to remove or replace any member of Key Personnel and, except in the cases of death, unexpected ill health or a material breach of the Key Personnel’s employment contract, this will mean at least three (3) Months’ notice;
ensure that all arrangements for planned changes in Key Personnel provide adequate periods during which incoming and outgoing personnel work together to transfer responsibilities and ensure that such change does not have an adverse impact on the provision of the Ordered Panel Services; and
ensure that any replacement for a Key Role:
has a level of qualifications and experience appropriate to the relevant Key Role; and
is fully competent to carry out the tasks assigned to the Key Personnel whom he or she has replaced;
shall and shall procure that any Sub-Contractor shall not remove or replace any Key Personnel during the Term without Approval; and
the Supplier shall not charge, and the Customer shall have no liability to pay, for any additional costs incurred by the Supplier in respect of reading-in time by any replacement Key Personnel.
The Customer may direct the Supplier to end the involvement in the provision of the Ordered Panel Services of any of the Supplier Personnel:
whom the Customer believes does not have the required levels of training and expertise; or 
whose performance, in the Customer’s opinion, has been unsatisfactory; or 
where the Customer has other reasonable grounds for doing so.  
The Customer will consult with and provide reasons to the Supplier where it is able to and where it is appropriate for the Customer to do so, provided that the decision of the Customer shall be final and it shall not be obliged to provide any reasons.  The Customer shall not be liable for the cost of replacing any such Key Personnel.
Supplier Personnel
[bookmark: _Ref363736216]The Supplier shall:
provide a list of the names of all Supplier Personnel requiring admission to Customer Premises, specifying the capacity in which they require admission and giving such other particulars as the Customer may reasonably require; 
ensure that all Supplier Personnel:
are appropriately qualified, trained and experienced to provide the Ordered Panel Services with all reasonable skill, care and diligence;
are vetted in accordance with Good Industry Practice and, where applicable, the Security Policy and the Standards;
obey all lawful instructions and reasonable directions of the Customer (including, if so required by the Customer, the ICT Policy) and provide the Ordered Panel Services to the reasonable satisfaction of the Customer; and
comply with all reasonable requirements of the Customer concerning conduct at the Customer Premises, including the any security requirements as notified to the Supplier by the Customer from time to time;
retain overall control of the Supplier Personnel at all times so that the Supplier Personnel shall not be deemed to be employees, agents or contractors of the Customer;
be liable at all times for all acts or omissions of Supplier Personnel, so that any act or omission of a member of any Supplier Personnel which results in a breach under this Legal Services Contract shall be a breach by the Supplier;
use all reasonable endeavours to minimise the number of changes in Supplier Personnel;
replace (temporarily or permanently, as appropriate) any Supplier Personnel as soon as practicable if any Supplier Personnel have been removed or are unavailable for any reason whatsoever;
bear the programme familiarisation and other costs associated with any replacement of any Supplier Personnel; and
procure that the Supplier Personnel shall vacate any Customer Premises immediately upon the Expiry Date.
If the Customer reasonably believes that any of the Supplier Personnel are unsuitable to undertake work in respect of this Legal Services Contract, it may:
refuse admission to the relevant person(s) to the Customer Premises; and/or 
direct the Supplier to end the involvement in the provision of the Ordered Panel Services of the relevant person(s).
The decision of the Customer as to whether any person is to be refused access to the Customer Premises shall be final and conclusive.
Staff Transfer
[bookmark: _Ref358297649][Intentionally omitted]
[bookmark: _Ref358297659] 
[bookmark: _Ref358300369]The Supplier shall both during and after the Term indemnify the Customer against all Employee Liabilities that may arise as a result of any claims brought against the Customer by any person where such claim arises from any act or omission of the Supplier or any Supplier Personnel.
Appointment of Sub-Contractors
The Supplier shall exercise due skill and care in the selection of any Sub-Contractors to ensure that the Supplier is able to:
manage any Sub-Contractors in accordance with Good Industry Practice;
comply with its obligations under this Legal Services Contract in the provision of the Ordered Panel Services; and
assign, novate or otherwise transfer to the Customer or any Replacement Supplier any of its rights and/or obligations under each Sub-Contract that relates exclusively to this Legal Services Contract.
[bookmark: _Ref359425071]Prior to sub-contacting any of its obligations under this Legal Services Contract, the Supplier shall notify the Customer and provide the Customer with:
the proposed Sub-Contractor’s name, registered office and company registration number;
the scope of any Ordered Panel Services to be provided by the proposed Sub-Contractor; and
where the proposed Sub-Contractor is an Affiliate of the Supplier, evidence that demonstrates to the reasonable satisfaction of the Customer that the proposed Sub-Contract has been agreed on "arm’s-length" terms.
[bookmark: _Ref359336661]If requested by the Customer within ten (10) Working Days of receipt of the Supplier’s notice issued pursuant to Clause 5.10, the Supplier shall also provide:
a copy of the proposed Sub-Contract; and
any further information reasonably requested by the Customer.
The Customer may, within ten (10) Working Days of receipt of the Supplier’s notice issued pursuant to Clause 5.10 (or, if later, receipt of any further information requested pursuant to Clause 5.11), object to the appointment of the relevant Sub-Contractor if they consider that:
the appointment of a proposed Sub-Contractor may prejudice the provision of the Ordered Panel Services or may be contrary to the interests respectively of the Customer under this Legal Services Contract; 
the proposed Sub-Contractor is unreliable and/or has not provided reliable goods and or reasonable services to its other customers; and/or
the proposed Sub-Contractor employs unfit persons,
in which case, the Supplier shall not proceed with the proposed appointment.
If:
the Customer has not notified the Supplier that it objects to the proposed Sub-Contractor’s appointment by the later of ten (10) Working Days of receipt of:
0. the Supplier’s notice issued pursuant to Clause 5.10; and
0. any further information requested by the Customer pursuant to Clause 5.11; and
the proposed Sub-Contract is not a Key Sub-Contract which shall require the written consent of the Authority and the Customer,
the Supplier may proceed with the proposed appointment.
Appointment of Key Sub-Contractors
The Supplier shall ensure that all Sub-Contracts contain a provision:
[bookmark: _Ref413850127]requiring the Supplier to pay any undisputed sums which are due from it to the Sub-Contractor within a specified period not exceeding thirty (30) days from the receipt of a valid invoice; 
[bookmark: _Ref413850134]requiring that any invoices submitted by a Sub-Contractor shall be considered and verified by the Supplier in a timely fashion and that undue delay in doing so shall not be sufficient justification for failing to regard an invoice as valid and undisputed;
requiring the Sub-Contractor to include in any Sub-Contract which it in turn awards suitable provisions to impose, as between the parties to that Sub-Contract, requirements to the same effect as those required by sub-clauses 5.14.1 and 5.14.2 directly above; and
conferring a right to the Customer to publish the Supplier’s compliance with its obligation to pay undisputed invoices within the specified payment period.
[bookmark: _Ref359339111]The Supplier shall pay any undisputed sums which are due from it to a Sub-Contractor within thirty (30) days from the receipt of a valid invoice.
Any invoices submitted by a Sub-Contractor to the Supplier shall be considered and verified by the Supplier in a timely fashion. Undue delay in doing so shall not be sufficient justification for the Supplier failing to regard an invoice as valid and undisputed.
Notwithstanding any provision of Clauses 9.2 (Confidentiality) and 13 (Publicity, Media and Official Enquiries) if the Supplier notifies the Customer that the Supplier has failed to pay an undisputed Sub-Contractor’s invoice within thirty (30) days of receipt, or the Customer otherwise discovers the same, the Customer shall be entitled to publish the details of the late or non-payment (including on Government websites and in the press).
Termination of Sub-Contracts
[bookmark: _Ref379548295]The Customer may require the Supplier to terminate:
a Sub-Contract where:
0. the acts or omissions of the relevant Sub-Contractor have caused or materially contributed to the Customer's right of termination pursuant to any of the termination events in Clause 11 (Termination) except Clause 11.5 (Termination on Notice); and/or
0. the relevant Sub-Contractor or its Affiliates embarrassed the Customer or otherwise brought the Customer into disrepute by engaging in any act or omission which is reasonably likely to diminish the trust that the public places in the Customer, regardless of whether or not such act or omission is related to the Sub-Contractor’s obligations in relation to the Ordered Panel Services or otherwise; and/or
a Key Sub-Contract where there is a Change of Control of the relevant Key Sub-Contractor, unless:
0. the Customer has given its prior written consent to the particular Change of Control, which subsequently takes place as proposed; or
0. the Customer has not served its notice of objection within six (6) months of the later of the date the Change of Control took place or the date on which the Customer was given notice of the Change of Control.

Competitive Terms
[bookmark: _Ref359429143]If the Customer is able to obtain from any Sub-Contractor or any other third party more favourable commercial terms with respect to the supply of any materials, equipment, software, goods or services used by the Supplier or the Supplier Personnel in the supply of the Ordered Panel Services, then the Customer may:
require the Supplier to replace its existing commercial terms with its Sub-Contractor with the more favourable commercial terms obtained by the Customer in respect of the relevant item; or
subject to the Clauses allowing termination of Sub-Contracts, enter into a direct agreement with that Sub-Contractor or third party in respect of the relevant item.
If the Customer exercises the option pursuant to Clause 5.19, then the Charges shall be reduced by an amount that is agreed in accordance with Clause 4 (Variation and Extension).
The Customer's right to enter into a direct agreement for the supply of the relevant items is subject to:
the Customer making the relevant item available to the Supplier where this is necessary for the Supplier to provide the Ordered Panel Services; and
any reduction in the Charges taking into account any unavoidable costs payable by the Supplier in respect of the substituted item, including in respect of any licence fees or early termination charges.
Retention of Legal Obligations
Notwithstanding the Supplier's right to Sub-Contract, the Supplier shall remain responsible for all acts and omissions of its Sub-Contractors and the acts and omissions of those employed or engaged by the Sub-Contractors as if they were its own.
[bookmark: _Toc4593491]CHARGES AND INVOICING
 Charges and VAT
In consideration of the Supplier's performance of its obligations under this Legal Services Contract, the Customer shall pay the undisputed Charges in accordance with this Clause 6 (Charges and Invoicing).
The Customer shall, in addition to the Charges and following receipt of a valid invoice, pay the Supplier a sum equal to the VAT chargeable on the value of the Ordered Panel Services supplied.
The provisions of Panel Schedule 3 (Panel Prices and Charging Structure) of the Panel Agreement shall apply in relation to the Ordered Panel Services.
[bookmark: _Ref313368298]The Supplier shall indemnify the Customer on demand and on a continuing basis against any liability, including without limitation any interest, penalties or costs, which are suffered or incurred by or levied, demanded or assessed on the Customer at any time in respect of the Supplier's failure to account for or to pay any VAT relating to payments made to the Supplier under the Legal Services Contract. Any amounts due under this Clause 6.1.4 shall be paid by the Supplier to the Customer not less than five (5) Working Days before the date upon which the tax or other liability is payable by the Customer.
Invoicing
The Customer shall pay all undisputed sums properly due and payable to the Supplier in respect of the Ordered Panel Services in cleared funds by no later than thirty (30) calendar days after the date of a validly issued invoice for such sums. 
[bookmark: _Ref313372286]The Supplier shall ensure that each invoice (whether submitted electronically or in a paper form) contains all appropriate references and a detailed breakdown of the Ordered Panel Services provided and any Reimbursable Expenses and/or Disbursements and/or any other costs (where the Customer has indicated in the Order Form that these are payable) and that it is supported by Supporting Documentation. 
The Supplier shall ensure that all invoices submitted to the Customer for the Ordered Panel Services are exclusive of the Management Charge payable to the Authority in respect of the Ordered Panel Services. The Supplier shall not be entitled to increase the Charges by an amount equal to such Management Charge or to recover such Management Charge as a surcharge or disbursement.
The Supplier shall make any payments due to the Customer without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Supplier has a valid court order requiring an amount equal to such deduction to be paid by the Customer to the Supplier.
Subject always to the provisions of Clause 16, if the Supplier enters into a Sub-Contract in respect of the Ordered Panel Services (or any part of them), it shall ensure that a provision is included in such Sub-Contract which requires payment to be made of all sums due by the Supplier to the Sub-Contractor within a specified period not exceeding thirty (30) calendar days from the receipt of a validly issued invoice, in accordance with the terms of the Sub-Contract.
[bookmark: _Ref313370735]The Supplier shall not suspend the supply of the Ordered Panel Services unless: 
the Supplier is entitled to terminate the Legal Services Contract under Clause 11.2.2 on the grounds of the Customer’s failure to pay undisputed sums of money.  Interest shall be payable by the Customer in accordance with the Late Payment of Commercial Debts (Interest) Act 1998 on the late payment of any undisputed sums of money properly invoiced by the Supplier in respect of the Services; and
the Supplier has provided ten (10) Working Days’ notice of its intention to suspend the provision of the Ordered Panel Services.
The Supplier shall accept the Government Procurement Card as a means of payment for the Ordered Panel Services where such card is agreed with the Customer to be a suitable means of payment.  The Supplier shall be solely liable to pay any merchant fee levied for using the Government Procurement Card and shall not be entitled to recover this charge from the Customer.
All payments due hereunder shall be made in cleared funds to such bank or building society account as is specified at paragraph 3.6 of section B of the Order Form or otherwise as the recipient Party may from time to time direct by notice in writing.
[bookmark: _Ref313370178]Recovery of Sums Due
Wherever under the Legal Services Contract any sum of money is recoverable from or payable by the Supplier (including any sum which the Supplier is liable to pay to the Customer in respect of any breach of the Legal Services Contract), the Customer may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Supplier under the Legal Services Contract. 
Any overpayment by either Party, whether of the 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. 
[bookmark: _Toc4593492][bookmark: _Ref313371594]LIABILITY AND INSURANCE
Liability
[bookmark: _Ref311654936]Neither Party excludes or limits its liability for:
death or personal injury caused by its negligence, or that of its employees, agents or Sub-Contractors; or
bribery or Fraud by it or its employees or agents; or
any other liability than cannot be excluded or limited under Law; or
A breach of its data protection obligations.
No individual nor any service company of the Supplier employing that individual shall have any personal liability to the Customer for the Ordered Panel Services supplied by that individual on behalf of the Supplier and the Customer shall not bring any claim under the Legal Services Contract against that individual or such service company in respect of the Ordered Panel Services save in the case of Fraud or any liability for death or personal injury.  Nothing in this Clause 7.1.2 shall in any way limit the liability of the Supplier in respect of the Ordered Panel Services, and such liability shall be uncapped unless otherwise specified in the Order Form. The total aggregate liability of the Customer under this Legal Services Contract shall be limited to one hundred per cent (100%) of the Charges paid or properly due hereunder.
The Supplier shall fully indemnify and keep indemnified the Customer on demand in full 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 Ordered Panel Services or the performance or non-performance by the Supplier of its obligations under the Panel Agreement and the Customer’s financial loss arising from any advice given or omitted to be given by the Supplier, or any other loss which is caused by any act or omission of the Supplier.
[bookmark: _Ref311654962]Subject to Clauses 6.1.1 and 6.1.5, in no event shall either Party be liable to the other for any:
loss of profits;
loss of business; 
loss of revenue; 
loss of or damage to goodwill;
loss of anticipated savings; and/or
any indirect, special or consequential loss or damage.
The Supplier shall be 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, damage, cost or expense which may be recoverable by the Customer) be recoverable by the Customer:
any additional operational and/or administrative costs and expenses incurred by the Customer, including costs relating to time spent by or on behalf of the Customer in dealing with the consequences of any Material Breach;
any wasted expenditure or charges directly as a result of a Material Breach by the Supplier;
the additional cost of procuring, implementing and operating any alternative or replacement services to the Services which shall include any incremental costs associated with the replacement of such services above those which would have been payable under this Legal Services Contract;
any compensation or interest paid to a third party by the Customer; directly as a result of a Material Breach by the Supplier; and
any regulatory losses, fines, penalties, expenses or other losses incurred by the Customer pursuant to any Law directly arising from a breach by the Supplier of such Law . 
No enquiry, inspection, approval, sanction, comment, consent, decision or instruction at any time made or given by or on behalf of the Customer to any document or information provided by the Supplier in its provision of the Services, and no failure of the Customer to discern any defect in or omission from any such document or information shall operate to exclude or limit the obligation of the Supplier to exercise all the obligations of a professional Supplier employed in a customer/supplier relationship.
Save as otherwise expressly provided, the obligations of the Customer under the Legal Services Contract are obligations of the Customer in its capacity as a  contracting counterparty and nothing in the Legal Services Contract shall operate as an obligation upon, or in any other way fetter or constrain the Customer in any other capacity, nor shall the exercise by the Customer of its duties and powers in any other capacity lead to any liability under the Legal Services Contract (howsoever arising) on the part of the Customer to the Supplier.
Insurance
Notwithstanding any benefit to the Customer of the policy or policies of insurance referred to in Clause 31 (Insurance) of the Panel Agreement, the Supplier shall effect and maintain further policy or policies of insurance or extensions to such existing policy or policies of insurance procured under the Panel Agreement in respect of all risks which may be incurred by the Supplier arising out of its performance of its obligations under this Legal Services Contract. Such policy or policies shall include an appropriate level of professional indemnity cover in respect of any financial loss to the Customer arising from any advice given or omitted to be given by the Supplier under the Legal Services Contract or otherwise in connection with the provision of the Ordered Panel Services. Such insurance shall be maintained for so long as the Supplier may have any liability to the Customer hereunder. 
It shall be the responsibility of the Supplier to determine the amount of insurance cover that will be adequate to enable the Supplier to satisfy any liability arising in respect of the risks referred to in Clause 7.2.1.
If, for whatever reason, the Supplier fails to give effect to and maintain the insurances required by Clause 7.2.1, the Customer may make alternative arrangements to protect its interests and may set-off the costs of such arrangements against the Charges.
The provisions of any insurance or the amount of cover shall not relieve the Supplier of any liabilities under the Legal Services Contract. 
The Supplier shall ensure that nothing is done which would entitle the relevant insurer to cancel, rescind or suspend any insurance or cover, or to treat any insurance, cover or claim as voided in whole or part.  The Supplier shall use all reasonable endeavours to notify the Customer (subject to third party confidentiality obligations) as soon as practicable when it becomes aware of any relevant fact, circumstance or matter which has caused, or is reasonably likely to provide grounds to, the relevant insurer to give notice to cancel, rescind, suspend or void any insurance, or any cover or claim under any insurance in whole or in part.
[bookmark: _Ref313366946][bookmark: _Toc4593493]INTELLECTUAL PROPERTY RIGHTS
[bookmark: _Ref313373731]Unless otherwise provided in the Order Form, Intellectual Property Rights in the output from the Ordered Panel Services shall vest in the Supplier who shall grant to the Customer a non-exclusive, free of charge, unlimited, irrevocable licence to use and, exploit the same.
Subject to Clause 8.1 and save as expressly granted elsewhere under the Legal Services Contract, the Customer shall not acquire any right, title or interest in or to the Intellectual Property Rights of the Supplier or its licensors and the Supplier shall not acquire any right, title or interest in or to the Intellectual Property Rights of the Customer or its licensors.
[bookmark: _Ref313366924]The Supplier shall on demand fully indemnify and keep fully indemnified and hold the Customer and the Crown harmless from and against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which the Customer and or the Crown may suffer or incur as a result of any claim that the performance by the Supplier of the Ordered Panel Services infringes or allegedly infringes a third party's Intellectual Property Rights (any such claim being a "Claim").
If a Claim arises, the Customer shall notify the Supplier in writing of the Claim and the Customer shall not make any admissions which may be prejudicial to the defence or settlement of the Claim. The Supplier shall at its own expense conduct all negotiations and any litigation arising in connection with the Claim provided always that the Supplier: 
shall consult the Customer on all substantive issues which arise during the conduct of such litigation and negotiations;
shall take due and proper account of the interests of the Customer;
shall consider and defend the Claim diligently using competent counsel and in such a way as not to bring the reputation of the Customer into disrepute; and
shall not settle or compromise the Claim without the prior written approval of the Customer (not to be unreasonably withheld or delayed).
The Supplier shall have no rights to use any of the Customer’s names, logos or trademarks without the Approval of the Customer, which the Customer shall have the absolute right to grant or deny.
[bookmark: _Ref313367870][bookmark: _Toc4593494]PROTECTION OF INFORMATION
[bookmark: _Ref313367297]Protection of Personal Data
With respect to the Parties' rights and obligations under the Legal Services Contract, the Parties agree that the Supplier will ordinarily act as controller in regard to the Customer’s Personal Data.
If the Supplier should in the course of this Agreement exceptionally agree in writing to act as a data processor in relation to the Customer’s Personal Data, the Supplier shall:
Process the Customer’s Personal Data only in accordance with instructions from the Customer 
Process the Customer’s Personal Data only to the extent, and in such manner, as is necessary for the provision of the Ordered Panel Services or as is required by Law or any regulatory body;
implement appropriate technical and organisational measures to protect the Customer’s Personal Data against unauthorised or unlawful 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 Customer’s Personal Data and having regard to the nature of the Customer’s  Personal Data which is to be protected;
take reasonable steps to ensure the reliability of all members of the Supplier’s Personnel who have access to the Customer’s Personal Data;
obtain Approval in order to transfer all or any of the Customer’s Personal Data to any Sub-Contractors for the provision of the Services;
ensure that all members of the Supplier’s Personnel required to access the Personal Data are informed of the confidential nature of the Personal Data and comply with the obligations set out in this Clause 9.1;
ensure that none of the Supplier’s Personnel publish, disclose or divulge any of the Customer’s Personal Data to any third party unless directed in writing to do so by the Customer;
notify the Customer within five (5) Working Days if the Supplier receives:
a request from a Data Subject to have access to the Customer’s Personal Data relating to that person; or
a complaint or request relating to the Customer's obligations under the Data Protection Legislation;
provide the Customer with full cooperation and assistance in relation to any complaint or request made relating to the Customer’s Personal Data, including by:
providing the Customer with full details of the complaint or request;
complying with a data access request within the relevant timescales set out in the Data Protection Legislation and in accordance with the Customer's instructions;
providing the Customer with any Customer’s Personal Data it holds in relation to a Data Subject (within the timescales required by the Customer); and
providing the Customer with any information requested by the Customer;
permit or procure permission for the Customer or the Customer’s Representative (subject to reasonable and appropriate confidentiality undertakings), to inspect and audit, the Supplier's data Processing activities (and/or those of its agents and Sub-Contractors) and comply with all reasonable requests or directions by the Customer to enable the Customer to verify and/or procure that the Supplier is in full compliance with its obligations under the Legal Services Contract;
provide a written description of the technical and organisational methods employed by the Supplier for Processing the Customer’s Personal Data (within the timescales required by the Customer); and
not Process or otherwise transfer any Customer’s Personal Data outside the European Economic Area without the prior written consent of the Customer which shall have the absolute right grant (whether conditionally or otherwise) or deny.
The Supplier shall comply at all times with the Data Protection Legislation and shall not perform its obligations under the Legal Services Contract in such a way as to cause the Customer to breach any of its applicable obligations under the Data Protection Legislation.
The Supplier acknowledges that, in the event that it breaches (or attempts or threatens to breach) its obligations relating to the Customer’s Personal Data that the Customer may be irreparably harmed (including harm to its reputation). In such circumstances, the Customer 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 Supplier to comply with its obligations under the Legal Services Contract, Customer’s Personal Data transmitted or Processed in connection with the Legal Services Contract is either lost or sufficiently degraded so as to be unusable, the Supplier shall be liable for the cost of reconstitution of that data and shall reimburse the Customer in respect of any charge levied for its transmission and any other costs charged in connection with such failure by the Supplier.
[bookmark: _Ref313367753]Confidentiality
[bookmark: _Ref313367575]Except to the extent set out in this Clause 9.2 or where disclosure is expressly permitted elsewhere in the Legal Services Contract, each Party shall:
treat the other Party's Confidential Information as confidential and safeguard it accordingly; and
not disclose the other Party's Confidential Information to any other person without the owner's prior written consent.
Clause 9.2.1 shall not apply to the extent that:
such disclosure is a requirement of Law placed upon the Party making the disclosure, including any requirements for disclosure under the FOIA, Code of Practice on Access to Government Information or the Environmental Information Regulations pursuant to Clause 9.4 (Freedom of Information); or
such information was in the possession of the Party making the disclosure without obligation of confidentiality prior to its disclosure by the information owner; or
such information was obtained from a third party without obligation of confidentiality; or
such information was already in the public domain at the time of disclosure otherwise than by a breach of the Legal Services Contract; or
it is independently developed without access to the other Party's Confidential Information; or
such disclosure is required to comply with audit requirements or obligations to an insurer; or
such disclosure is necessary to enable the Supplier to defend the Customer or the Supplier against any claims or investigations.
The Supplier may only disclose the Customer's Confidential Information to those members of the Supplier’s Personnel who reasonably need to know the information in connection with the Ordered Panel Services, and shall ensure that such individuals are aware of and shall comply with these obligations as to confidentiality.
The Supplier shall not, and shall procure that the Supplier’s Personnel do not, use any of the Customer's Confidential Information received otherwise than for the purposes of the Legal Services Contract.
At the written request of the Customer, the Supplier shall procure that those members of the Supplier’s Personnel identified in the Customer's notice sign a confidentiality undertaking prior to commencing any work in accordance with the Legal Services Contract.
[bookmark: _Ref313367748]Nothing in the Legal Services Contract shall prevent the Customer from disclosing the Supplier's Confidential Information (including the Management Information obtained pursuant to clause 27 of the Panel Agreement) in connection with the Ordered Panel Services:
to any Crown body, or any Other Panel Customer on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any Crown body or any Other Panel Customer save as required by Law;
to any consultant, contractor or other person engaged by the Customer for any purpose relating to or connected with the Legal Services Contract or the Panel Agreement (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;
for the purpose of the examination and certification of the Customer‘s accounts; or
for any examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Customer has used its resources.
The Customer shall use all reasonable endeavours to ensure that any government department, employee, third party or Sub-Contractor to whom the Supplier's Confidential Information is disclosed pursuant to Clause 9.2.6 is made aware of the Customer’s obligations of confidentiality. 
Nothing in this Clause 9.2 shall prevent either Party from using any techniques, ideas or Know-How gained during the performance of the Legal Services Contract in the course of its normal business to the extent that this use does not result in a disclosure of the other Party's Confidential Information 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 Legal Services Contract, the Supplier undertakes to maintain adequate security arrangements that meet the requirements of Good Industry Practice. 
[bookmark: _Ref321322295]The Supplier shall, at all times during and after the performance of the Legal Services Contract, indemnify the Customer and keep the Customer fully indemnified on demand against all losses, damages, costs or expenses and other liabilities (including legal fees) incurred by, awarded against or agreed to be paid by the Customer arising from any breach of the Supplier's obligations under this Clause 9.2 except and to the extent that such liabilities have resulted directly from the Customer's instructions. 
[bookmark: _Ref313369966]Official Secrets Acts 1911 to 1989; section 182 of the Finance Act 1989
The Supplier shall comply with and shall ensure that the Supplier Personnel comply with, the provisions of:
the Official Secrets Acts 1911 to 1989; and
section 182 of the Finance Act 1989.
[bookmark: _Ref313369975]Freedom of Information
The Supplier acknowledges that the Customer is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Customer to enable the Customer to comply with its Information disclosure obligations.
The Supplier shall and shall procure that its Sub-Contractors shall:
transfer to the Customer 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;
provide the Customer with a copy of all Information relating to a Request for Information in its possession, or control in the form that the Customer requires within five (5) Working Days (or such other period as the Customer may specify) of the Customer's request; and
provide all necessary assistance as reasonably requested by the Customer to enable the Customer to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.
The Customer shall be responsible for determining in its absolute discretion and notwithstanding any other provision in the Legal Services Contract or any other contract whether the Commercially Sensitive Information and/or any other Information including Supplier’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 Supplier respond directly to a Request for Information unless authorised in writing to do so by the Customer.
[bookmark: _Ref313368004]The Supplier acknowledges and agrees that (notwithstanding the provisions of Clause 9.2) the Customer 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 Supplier or the Ordered Panel Services:
in certain circumstances without consulting the Supplier; or
following consultation with the Supplier and having taken the Supplier’s views into account,
provided always that where Clause 9.4.6 applies the Customer shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Supplier advance notice, or failing that, to draw the disclosure to the Supplier's attention after any such disclosure.
The Supplier shall ensure that all information is retained for disclosure in accordance with the provisions of the Legal Services Contract and in any event in accordance with the requirements of Good Industry Practice and shall permit the Customer on reasonable notice to inspect such records as requested from time to time.
The Supplier acknowledges that the Commercially Sensitive Information is of an indicative nature only and that the Customer may be obliged to disclose it in accordance with Clause 9.4.5.
Transparency
The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA or Environmental Information Regulations, the content of this Legal Services Contract and any Transparency Reports under it is not Confidential Information and shall be made available in accordance with the procurement policy note 13/15 https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/458554/Procurement_Policy_Note_13_15.pdf and the Transparency Principles referred to therein.  The Customer shall determine whether any of the content of the Legal Services Contract is exempt from disclosure in accordance with the provisions of the FOIA or Environmental Information Regulations.  
Notwithstanding any other term of the Legal Services Contract, the Supplier hereby gives consent to the Customer to publish the Legal Services 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 or Environmental Information Regulations), including any changes to the Legal Services Contract agreed from time to time.  
The Customer may consult with the Supplier to inform its decision regarding any redactions but the Customer shall have the final decision in its absolute discretion.  
The Supplier shall assist and cooperate with the Customer to enable the Customer to publish this Legal Services Contract and in the preparation of the Transparency Reports in accordance with Contract Schedule 4 (Transparency Reports).
[bookmark: _Ref313372170][bookmark: _Toc4593495]WARRANTIES, REPRESENTATIONS AND UNDERTAKINGS
[bookmark: _Ref313368273]The Supplier warrants, represents and undertakes to the Customer that:
it has full capacity and authority and all necessary consents, licences, permissions (statutory, regulatory, contractual or otherwise) to enter into and perform its obligations under the Legal Services Contract;
the Legal Services Contract is executed by a duly authorised representative of the Supplier;
in entering the Legal Services Contract it has not committed any Fraud;
it has not committed any offence under the Prevention of Corruption Acts 1889 to 1916, or the Bribery Act 2010;
all information, statements and representations contained in the Supplier’s tender or other submission to the Customer for the award of the Legal Services Contract (if applicable) are true, accurate and not misleading save as specifically disclosed in writing to the Customer prior to execution of the Legal Services Contract and it will advise the Customer 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 being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or its assets which will or might affect its ability to perform its obligations under the Legal Services Contract;
it is not subject to any contractual obligation, compliance with which is likely to have an adverse effect on its ability to perform its obligations under the Legal Services Contract;
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 under the Legal Services 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 Supplier 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 Supplier's assets or revenue;
it has taken and shall continue to take reasonable steps, in accordance with Good Industry Practice, to 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 Information (held in electronic form) owned by or under the control of, or used by, the Customer; and
it owns, has obtained or is able to obtain valid licences for all Intellectual Property Rights that are necessary for the performance of its obligations under the Legal Services Contract and shall maintain the same in full force and effect for so long as is necessary for the proper provision of the Legal Services Contract Services.
The Supplier warrants, represents and undertakes to the Customer that:
it has read and fully understood the Order Form and these Terms and Conditions and is capable of performing the Ordered Panel Services in all respects in accordance with the Legal Services Contract;
the Supplier and each of its Sub-Contractors has all personnel, equipment and experience necessary for the proper performance of the Ordered Panel Services; and
it will at all times:
perform its obligations under the Legal Services Contract with all reasonable care, skill and diligence and in accordance with Good Industry Practice;
use reasonable endeavours to comply with all the KPIs;
use reasonable endeavours to carry out the Ordered Panel Services within the timeframe agreed with the Customer; and
without prejudice to its obligations under Clause 5 (Personnel), use reasonable endeavours to ensure to the satisfaction of the Customer that the Ordered Panel Services are provided and carried out by such appropriately qualified, skilled and experienced personnel as are necessary for the proper performance of the Ordered Panel Services.
The Supplier shall promptly notify the Customer in writing:
of any material detrimental change in the financial standing and/or credit rating of the Supplier;
if the Supplier undergoes a Change of Control; and
provided this does not contravene any 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 Legal Services Contract is expressed as a warranty shall not preclude any right of termination the Customer would have in respect of breach of that provision by the Supplier if that provision had not been so expressed.
The Supplier acknowledges and agrees that:
the warranties, representations and undertakings contained in the Legal Services Contract are material and are designed to induce the Customer into entering into the Legal Services Contract; and
the Customer has been induced into entering into the Legal Services Contract and in doing so has relied upon the warranties, representations and undertakings contained in the Legal Services Contract.
Call Off Guarantee
[bookmark: _Ref358971011]Where the Customer has stipulated in the Call Off Order Form that this Call Off Contract shall be conditional upon receipt of a Call Off Guarantee, then, on or prior to the Call Off Commencement Date or on any other date specified by the Customer, the Supplier shall deliver to the Customer:
an executed Call Off Guarantee from a Call Off Guarantor; and
a certified copy extract of the board minutes and/or resolution of the Call Off Guarantor approving the execution of the Call Off Guarantee. 
The Customer may in its sole discretion at any time agree to waive compliance with the requirement in Clause 10.6 by giving the Supplier notice in writing.

[bookmark: _Ref313373896][bookmark: _Toc4593496]TERMINATION
[bookmark: _Ref313371016]Termination on Insolvency
The Customer may terminate this Legal Services Contract with immediate effect by giving notice in writing where:
an Insolvency Event affecting the Supplier occurs; or
the Supplier demerges into two or more firms, merges with another form, 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 Supplier. 
[bookmark: _Ref313369326]Termination on Material Breach
The Customer may terminate the Legal Services Contract with immediate effect by giving written notice to the Supplier if:
the Supplier commits a Material Breach and if:
the Supplier has not within ten (10) Working Days or such other longer period as may be specified by the Customer, after issue of a written notice to the Supplier specifying the Material Breach and requesting it to be remedied:
remedied the Material Breach; and
put in place measures to ensure that such Material Breach does not recur,
in each case to the satisfaction of the Customer; or
the Material Breach is not, in the opinion of the Customer, capable of remedy; or
in the event of an investigation by the Solicitors Regulation Authority into the Supplier’s organisation; or
in the event of conviction for dishonesty of the Supplier (if an individual) or any one or more of the Supplier’s directors, partners or members (if the Supplier is a firm or firms), which conviction might reasonably be expected to lead to the striking off from the Roll of the individual(s) concerned.
[bookmark: _Ref311724175]If the Customer fails to pay the Supplier undisputed sums of money when due, the Supplier shall notify the Customer in writing of such failure to pay. If the Customer fails to pay such undisputed sums within five (5) calendar days from the receipt of a such notice, the Supplier may terminate the Legal Services Contract by ten (10) Working Days’ written notice to the Customer.
[bookmark: _Ref313371033][bookmark: _Ref313369604]Termination on Change of Control
[bookmark: _Ref313373855]The Customer may terminate the Legal Services Contract by notice in writing with immediate effect within six (6) Months of:
being notified in writing that a Change of Control has occurred or is planned or in contemplation; or
where no notification has been made, the date that the Customer becomes aware of the Change of Control, 
but shall not be permitted to terminate where the Customer’s written consent to the continuation of the Legal Services Contract was granted prior to the Change of Control. 
Termination for breach of Regulations
The Customer may terminate this Legal Services Contract by notice in writing to the Supplier on the occurrence of any of the statutory provisos contained in Regulation 73 (1) (a) to (c).
Termination on Notice
The Customer shall have the right to suspend the Legal Services Contract (whether with immediate effect or otherwise) at any time by giving written notice (which shall include the date on which the suspension is to take effect) to the Supplier. 
The Customer shall have the right to terminate the Legal Services Contract (whether with immediate effect or otherwise) at any time by giving written notice of the termination to the Supplier, which shall include the date on which termination is to take effect. The Customer shall: 
where such Charges are calculated by reference to rates or a capped price, pay the undisputed Charges properly incurred, invoiced and due hereunder up till the date of termination; or
where such Charges are calculated as a fixed price, pay a pro rata proportion of the fixed price reflecting the degree to which the Ordered Panel Services relating to the relevant fixed price have been performed as at the date of termination.
Termination in Relation to Panel Agreement
The Customer may terminate the Legal Services Contract with immediate effect by giving written notice to the Supplier if the Panel Agreement is terminated for any reason whatsoever.
Termination in Relation to Benchmarking
The Customer may terminate this Legal Services Contract with immediate effect by giving written notice to the Supplier if the Supplier refuses or fails to comply with its obligations as set out in paragraphs 1 and 2 of Panel Schedule 12 (Continuous Improvement and Benchmarking).
Termination in Relation to Variation
The Customer may terminate this Legal Services Contract with immediate effect by giving written notice to the Supplier for failure of the Parties to agree or the Supplier to implement a variation pursuant to Clause 4.1.3.
Partial Termination
Where the Customer is entitled to terminate the Legal Services Contract pursuant to this Clause 11, the Customer shall be entitled to terminate all or part of the Legal Services Contract provided always that the parts of the Legal Services Contract not terminated can operate effectively to deliver the intended purpose of the Legal Services Contract or a part thereof.
Termination in Relation to Call Off Guarantee
Where this Legal Services Contract is conditional upon the Supplier procuring a Call Off Guarantee pursuant to Clause 10, the Customer may terminate this Legal Services Contract by issuing a termination notice in writing to the Supplier where:
the Call Off Guarantor withdraws the Call Off Guarantee for any reason whatsoever; 
the Call Off Guarantor is in breach or anticipatory breach of the Call Off Guarantee; 
an Insolvency Event occurs in respect of the Call Off Guarantor; or
the Call Off Guarantee becomes invalid or unenforceable for any reason whatsoever,
and in each case the Call Off Guarantee (as applicable) is not replaced by an alternative guarantee agreement acceptable to the Customer; or
the Supplier fails to provide the documentation required by Clause 10.6 by the date so specified by the Customer.

[bookmark: _Ref313370007][bookmark: _Toc4593497]CONSEQUENCES OF EXPIRY OR TERMINATION
Subject to Clause 12.2, where the Customer terminates the Legal Services Contract pursuant to Clause 11 (Termination) and then makes other arrangements for the supply of the Services:
the Customer may recover from the Supplier the cost reasonably incurred in making those other arrangements and any additional expenditure incurred by the Customer in securing the Services in accordance with the requirements of the Legal Services Contract;
the Customer shall take all reasonable steps to mitigate such additional expenditure; and
no further payments shall be payable by the Customer to the Supplier until the Customer has established the final cost of making those other arrangements, whereupon the Customer shall be entitled to deduct an amount equal to the final cost of such other arrangements from the further payments then due to the Supplier.
Clause 12.1 shall not apply where the Customer terminates the Legal Services Contract:
solely pursuant to Clause 11.3 or Clause 11.5; or
solely pursuant to Clause 11.6 if termination pursuant to Clause 11.6 occurs as a result of termination of the Panel Agreement pursuant to the provisions of clauses 19.1.4, 33.5 or 33.7 thereof.
On the termination of the Legal Services Contract for any reason, the Supplier shall, at the request of the Customer and at the Supplier’s cost:
[bookmark: _Ref313369735]immediately return to the Customer all Confidential Information and the Customer‘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 Ordered Panel Services;
except where the retention of Customer’s Personal Data is required by Law or with respect to any copies created pursuant to standard electronic backup and archival procedures, promptly destroy all copies of the Customer Data and provide written confirmation to the Customer that the Customer Data has been destroyed. 
immediately deliver to the Customer in good working order (but subject to allowance for reasonable wear and tear) all the property (including materials, documents, information and access keys but excluding real property and IPR) issued or made available to the Supplier by the Customer in connection with the Legal Services Contract provided to the Supplier;
vacate, and procure that the Supplier’s Personnel vacate, any premises of the Customer occupied for the purposes of providing the Ordered Panel Services;
return to the Customer any sums prepaid in respect of the Ordered Panel Services not provided by the date of expiry or termination (howsoever arising); and
[bookmark: _Ref313369748]promptly provide all information concerning the provision of the Ordered Panel Services which may reasonably be requested by the Customer for the purposes of properly understanding the manner in which the Ordered Panel Services have been provided or for the purpose of allowing the Customer or any replacement Supplier to conduct due diligence.
Without prejudice to any other right or remedy which the Customer may have, if any Ordered Panel Services are not supplied in accordance with, or the Supplier fails to comply with any of the terms of the Legal Services Contract then the Customer may (whether or not any part of the Ordered Panel Services have been delivered) do any one or more of the following:
[bookmark: _Ref313364091]at the Customer’s option, give the Supplier the opportunity (at the Supplier's expense) to remedy any failure in the performance of the Ordered Panel Services together with any damage resulting from such defect or failure (where such defect or failure is capable of remedy) and carry out any other necessary work to ensure that the terms of the Legal Services Contract are fulfilled, in accordance with the Customer's instructions;
without terminating the Legal Services Contract, itself supply or procure the supply of all or part of the Legal Services Contract Services until such time as the Supplier shall have demonstrated to the reasonable satisfaction of the Customer that the Supplier will once more be able to supply all or such part of the Legal Services Contract Services in accordance with the Legal Services Contract;
without terminating the whole of the Legal Services Contract, terminate the Legal Services Contract in respect of part of the Ordered Panel Services only and thereafter itself supply or procure a third party to supply such part of the Ordered Panel Services; and/or
charge the Supplier for, whereupon the Supplier shall on demand pay, any costs reasonably incurred by the Customer (including any reasonable administration costs) in respect of the supply of any part of the Services by the Customer or a third party to the extent that such costs exceed the payment which would otherwise have been payable to the Supplier for such part of the Ordered Panel Services and provided that the Customer uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement Ordered Panel Services.
[Intentionally omitted]. 
Save as otherwise expressly provided in the Legal Services Contract:
termination or expiry of the Legal Services Contract shall be without prejudice to any rights, remedies or obligations accrued under the Legal Services Contract prior to termination or expiration and nothing in the Legal Services Contract shall prejudice the right of either Party to recover any amount outstanding at the time of such termination or expiry; and
termination of the Legal Services Contract shall not affect the continuing rights, remedies or obligations of the Customer or the Supplier under the following Clauses: Clause 6 (Charges and Invoicing); Clause 7 (Liability and Insurance); Clause 8 (Intellectual Property Rights); Clause 9 (Protection of Information); Clause 14 (Prevention of Fraud and Bribery); Clause 22 (Contracts (Rights of Third Parties) Act); Clause 24.1 (Governing Law and Jurisdiction) and, without limitation to the foregoing, any other provision or Contract Schedule of the Legal Services Contract which expressly or by implication is to be performed or observed notwithstanding termination or expiry shall survive the termination or expiry of the Legal Services Contract.
[bookmark: _Ref313373915][bookmark: _Toc4593498]PUBLICITY, MEDIA AND OFFICIAL ENQUIRIES
[bookmark: _Ref313373921]The Supplier shall not, and shall procure that its Sub-Contractors shall not, make any press announcements or publicise the Legal Services Contract in any way without Approval and shall take reasonable steps to ensure that the Supplier’s Personnel and professional advisors comply with this Clause 13.  Any such press announcements or publicity proposed under this Clause 13 shall remain subject to the rights relating to Confidential Information and Commercially Sensitive Information.
Subject to the rights in relation to Confidential Information and Commercially Sensitive Information, the Customer shall be entitled to publicise the Legal Services Contract in accordance with any legal obligation upon the Customer including any examination of the Legal Services Contract by the Auditors.
The Supplier shall not do anything or permit to cause anything to be done, which may damage the reputation of the Customer or bring the Customer into disrepute. 
[bookmark: _Ref313370019][bookmark: _Toc4593499]PREVENTION OF FRAUD AND BRIBERY
[bookmark: _Ref360700144]The Supplier represents and warrants that neither it, nor to the best of its knowledge any Supplier Personnel, have at any time prior to the Commencement Date: 
committed a Prohibited Act or been formally notified that it is subject to an investigation or prosecution which relates to an alleged Prohibited Act; and/or 
been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act. 
The Supplier shall not during the Term:
commit a Prohibited Act; and/or
do or suffer anything to be done which would cause the Customer or any of the Customer’s employees, consultants, contractors, sub-contractors or agents to contravene any of the Relevant Requirements or otherwise incur any liability in relation to the Relevant Requirements.
[bookmark: _Ref360700258]The Supplier shall during the Term:
[bookmark: _Ref360700061]establish, maintain and enforce, and require that its Sub-Contractors establish, maintain and enforce, policies and procedures which are adequate to ensure compliance with the Relevant Requirements and prevent the occurrence of a Prohibited Act; 
keep appropriate records of its compliance with its obligations under Clause 14.3.1 and make such records available to the Customer on request;
if so required by the Customer, within twenty (20) Working Days of the Commencement Date, and annually thereafter, certify to the Customer in writing that the Supplier and all persons associated with it or its Sub-Contractors or other persons who are supplying the Ordered Panel Services in connection with this Legal Services Contract are, to the best of the Supplier’s knowledge, compliant with the Relevant Requirements.  The Supplier shall provide such supporting evidence of compliance as the Customer may reasonably request; and
have, maintain and where appropriate enforce an anti-bribery policy (which shall be disclosed to the Customer on request) to prevent it and any Supplier Personnel or any person acting on the Supplier's behalf from committing a Prohibited Act.
[bookmark: _Ref360700181]The Supplier shall promptly notify the Customer in writing if it becomes aware of any breach of Clause 14.1, or has reason to believe that it has or any of the Supplier Personnel have:
been subject to an investigation or prosecution which relates to an alleged Prohibited Act;
been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act; and/or
received a request or demand for any undue financial or other advantage of any kind in connection with the performance of this Legal Services Contract or otherwise suspects that any person or Party directly or indirectly connected with this Legal Services Contract has committed or attempted to commit a Prohibited Act.
If the Supplier makes a notification to the Customer pursuant to Clause 14.4, the Supplier shall respond promptly to the Customer's enquiries, co-operate with any investigation, and allow the Customer to audit any books, records and/or any other relevant documentation.
If the Supplier breaches Clause 14.3, the Customer may by notice:
require the Supplier to remove from performance of this Legal Services Contract any Supplier Personnel whose acts or omissions have caused the Supplier’s breach; or
[bookmark: _Ref365635904]immediately terminate this Legal Services Contract.
Any notice served by the Customer under Clause 14.4 shall specify the nature of the Prohibited Act, the identity of the Party who the Customer believes has committed the Prohibited Act and the action that the Customer has elected to take (including, where relevant, the date on which this Legal Services Contract shall terminate).
[bookmark: _Toc4593500]NON-DISCRIMINATION
[bookmark: _Ref313370563]The Supplier shall:
perform its obligations under this Panel Agreement (including those in relation to the provision of the Panel Services) in accordance with:
all applicable equality Law (whether in relation to race, sex, gender reassignment, religion or belief, disability, sexual orientation, pregnancy, maternity, age or otherwise); and
other requirements and instructions which the Authority reasonably imposes in connection with any equality obligations imposed on the Authority at any time under applicable equality Law; 
take all necessary steps, and inform the Authority of the steps taken, to prevent unlawful discrimination designated as such by any court or tribunal, or the Equality and Human Rights Commission or (any successor organisation);
have in place plans and policies which shall:
promote a diverse and inclusive workforce and working environment;
seek to effectively prevent discrimination, bullying and harassment of underrepresented groups (including those with caring responsibilities); and
promote recruitment from the widest pool of individuals,
and these plans and policies shall be robustly monitored using management information;
ensure that all managers and those involved in recruitment undertake unconscious bias training; and
where possible, avoid the use of single sex recruitment panels.
[bookmark: _Toc461102337][bookmark: _Toc461102400][bookmark: _Toc461102479][bookmark: _Toc461109646][bookmark: _Toc461102338][bookmark: _Toc461102401][bookmark: _Toc461102480][bookmark: _Toc461109647][bookmark: _Toc461102339][bookmark: _Toc461102402][bookmark: _Toc461102481][bookmark: _Toc461109648][bookmark: _Toc461102340][bookmark: _Toc461102403][bookmark: _Toc461102482][bookmark: _Toc461109649][bookmark: _Toc461102341][bookmark: _Toc461102404][bookmark: _Toc461102483][bookmark: _Toc461109650][bookmark: _Toc461102342][bookmark: _Toc461102405][bookmark: _Toc461102484][bookmark: _Toc461109651][bookmark: _Toc461102343][bookmark: _Toc461102406][bookmark: _Toc461102485][bookmark: _Toc461109652][bookmark: _Toc461102344][bookmark: _Toc461102407][bookmark: _Toc461102486][bookmark: _Toc461109653][bookmark: _Toc461102345][bookmark: _Toc461102408][bookmark: _Toc461102487][bookmark: _Toc461109654][bookmark: _Toc461102346][bookmark: _Toc461102409][bookmark: _Toc461102488][bookmark: _Toc461109655][bookmark: _Toc461102347][bookmark: _Toc461102410][bookmark: _Toc461102489][bookmark: _Toc461109656][bookmark: _Toc461102348][bookmark: _Toc461102411][bookmark: _Toc461102490][bookmark: _Toc461109657][bookmark: _Toc461102349][bookmark: _Toc461102412][bookmark: _Toc461102491][bookmark: _Toc461109658][bookmark: _Toc4593501]ASSIGNMENT AND NOVATION
The Supplier shall not assign, novate, sub-contract or otherwise dispose of or create any trust in relation to any or all of its rights, obligations or liabilities under this Legal Services Contract or any part of it without Approval.
[bookmark: _Ref313370972]The Customer may assign, novate or otherwise dispose of its rights and obligations under the Legal Services Contract or any part thereof to:
any other Panel Customer; or
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 Customer; or
any private sector body which substantially performs the functions of the Customer, 
and the Supplier shall, at the Customer’s request, enter into a novation agreement in such form as the Customer shall reasonably specify in order to enable the Customer to exercise its rights pursuant to this Clause 16.2. Any change in the legal status of the Customer such that it ceases to be a Panel Customer shall not, subject to Clause 16.3, affect the validity of the Legal Services Contract. In such circumstances, the Legal Services Contract shall bind and inure to the benefit of any successor body to the Customer.
[bookmark: _Ref313370925]If the rights and obligations under the Legal Services Contract are assigned, novated or otherwise disposed of pursuant to Clause 16.2 to a body which is not a Panel Customer or a Central Government Body or if there is a change in the legal status of the Customer such that it ceases to be a Panel Customer or Central Government Body (in the remainder of this Clause any such body being referred to as a "Transferee"):
the rights of termination of the Customer in Clause 11 shall be available to the Supplier in the event of, respectively, the bankruptcy or insolvency, or default of the Transferee; and
the Transferee shall only be able to assign, novate or otherwise dispose of its rights and obligations under the Legal Services Contract or any part thereof with the previous consent in writing of the Supplier, which shall not be unreasonably withheld or delayed.
The Customer may disclose to any Transferee any Confidential Information of the Supplier which relates to the performance of the Supplier's obligations under the Legal Services Contract. In such circumstances the Customer shall authorise the Transferee to use such Confidential Information only for purposes relating to the performance of the Supplier's obligations under the Legal Services Contract and for no other purposes and shall take reasonable steps to ensure that the Transferee gives a confidentiality undertaking in relation to such Confidential Information.
For the purposes of Clause 16.3 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 benefit of the provisions of the Legal Services Contract.
[bookmark: _Toc4593502]WAIVER AND CUMULATIVE REMEDIES
The rights and remedies under this Legal Services Contract may be waived only by notice in accordance with Clause 23 (Notices) and in a manner that expressly states that a waiver is intended. A failure or delay by a Party in ascertaining or exercising a right or remedy provided under this Legal Services Contract or by Law shall not constitute a waiver of that right or remedy, nor shall it prevent or restrict the further exercise of that right or remedy.
Unless otherwise provided in this Legal Services Contract, rights and remedies under this Legal Services Contract are cumulative and do not exclude any rights or remedies provided by Law, in equity or otherwise.
[bookmark: _Toc461102352][bookmark: _Toc461102415][bookmark: _Toc461102494][bookmark: _Toc461109661][bookmark: _Toc461102353][bookmark: _Toc461102416][bookmark: _Toc461102495][bookmark: _Toc461109662][bookmark: _Toc461102354][bookmark: _Toc461102417][bookmark: _Toc461102496][bookmark: _Toc461109663][bookmark: _Toc461102355][bookmark: _Toc461102418][bookmark: _Toc461102497][bookmark: _Toc461109664][bookmark: _Toc461102356][bookmark: _Toc461102419][bookmark: _Toc461102498][bookmark: _Toc461109665][bookmark: _Toc4593503]FURTHER ASSURANCES
Each Party undertakes at the request of the other, 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 Legal Services Contract.
[bookmark: _Toc4593504]SEVERABILITY
If any provision of the Legal Services Contract (or part of any provision) is held to be void or otherwise unenforceable by any court of competent jurisdiction, such provision (or part) shall to the extent necessary to ensure that the remaining provisions of this Legal Services Contract are not void or unenforceable be deemed to be deleted and the validity and/or enforceability of the remaining provisions of this Legal Services Contract shall not be affected.
In the event that any deemed deletion under Clause 17.1 is so fundamental as to prevent the accomplishment of the purpose of this Legal Services Contract or materially alters the balance of risks and rewards in this Legal Services Contract, either Party may give notice to the other Party requiring the Parties to commence good faith negotiations to amend this Legal Services Contract so that, as amended, it is valid and enforceable, preserves the balance of risks and rewards in this Legal Services Contract and, to the extent that is reasonably practicable, achieves the Parties' original commercial intention.

[bookmark: _Toc4593505]RELATIONSHIP OF THE PARTIES
Except as expressly provided otherwise in this Legal Services Contract, nothing in this Legal Services Contract, nor any actions taken by the Parties pursuant to this Legal Services Contract, shall create a partnership, joint venture or relationship of employer and employee or principal and agent between the Parties, or authorise either Party to make representations or enter into any commitments for or on behalf of any other Party.
[bookmark: _Toc4593506]ENTIRE AGREEMENT
[bookmark: _Ref313371230]The Legal Services Contract, together with a completed, signed and dated Panel Agreement and the other documents referred to in them constitute the entire agreement and understanding between the Parties in respect of the matters dealt with in them and supersede, cancel and nullify any previous agreement between the Parties in relation to such matters.
[bookmark: _Ref313371232]Each of the Parties acknowledges and agrees that in entering into the Legal Services Contract it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in the Legal Services Contract. 
The Supplier acknowledges and agrees that it has:
entered into the Legal Services Contract in reliance on its own due diligence alone; and
received sufficient information required by it in order to determine whether it is able to provide the Services in accordance with the terms of the Legal Services Contract.
Nothing in Clauses 21.1 and 21.2 shall operate to exclude liability for Fraud or fraudulent misrepresentation.

[bookmark: _Toc461102361][bookmark: _Toc461102424][bookmark: _Toc461102503][bookmark: _Toc461109670][bookmark: _Toc461102362][bookmark: _Toc461102425][bookmark: _Toc461102504][bookmark: _Toc461109671][bookmark: _Ref313370095][bookmark: _Toc4593507]CONTRACTS (RIGHTS OF THIRD PARTIES) ACT
A person who is not a party to the Legal Services Contract has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of the Parties, provided that this Clause 21.1 does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. 
No consent of any third party is necessary for any rescission, variation (including any release or compromise in whole or in part of liability) or termination of the Legal Services Contract or any one or more Clauses of it.
[bookmark: _Ref313371113]The Supplier agrees that the Customer may enforce any of the provisions of the Panel Agreement referred to in clause 45.1 as if they were terms of the Legal Services Contract (reading references in those provisions to Panel Customer and the Supplier as references to the Customer and the Supplier respectively).
[bookmark: _Toc4593508]NOTICES
Except as otherwise expressly provided in the Legal Services Contract, no notice or other communication from one Party to the other shall have any validity under the Legal Services Contract unless given or made in writing by or on behalf of the Party sending the communication.
[bookmark: _Ref313371315]Any notice or other communication given or made by either Party to the other shall:
be given by letter (sent by hand, post or a recorded signed for delivery service), facsimile or electronic mail confirmed by letter; and
unless the other Party acknowledges receipt of such communication at an earlier time, be deemed to have been given:
if delivered personally, at the time of delivery;
if sent by pre-paid post or a recorded signed for service two (2) Working Days after the day on which the letter was posted provided the relevant communication is not returned as undelivered;
if sent by electronic mail, upon receipt of a read receipt; and
if sent by facsimile, on the day of transmission if sent before 16:00 hours on 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 transmission report is received by the Party sending the communication.
[bookmark: _Ref313371306]For the purposes of Clause 23.2, the address, email address and fax number of each Party shall be the address, email address and fax number specified in the Order Form.
Either Party may change its address for service by serving a notice in accordance with this Clause 23.
[bookmark: _Toc461102365][bookmark: _Toc461102428][bookmark: _Toc461102507][bookmark: _Toc461109674][bookmark: _Toc314810842][bookmark: _Toc4593509]DISPUTES AND LAW
[bookmark: _Ref313370109]Governing Law and Jurisdiction
The Legal Services Contract shall be governed by and interpreted in accordance with the Laws of England and Wales and the Parties agree to submit to the exclusive jurisdiction of the English courts any dispute that arises in connection with the Legal Services Contract. 
[bookmark: _Ref313372098]Dispute Resolution
[bookmark: _Ref313371365]The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Legal Services Contract within twenty (20) Working Days of either Party 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 Order Form.
Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of competent 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 24.2.1, the Parties shall refer it to mediation pursuant to the procedure set out in Clause 24.2.5 unless:
the Customer considers that the dispute is not suitable for resolution by mediation; or
the Supplier does not agree to mediation.
The obligations of the Parties under the Legal Services Contract shall not be suspended, cease or be delayed by the reference of a dispute to mediation and the Supplier and the Supplier’s Personnel shall comply fully with the requirements of the Legal Services Contract at all times.
[bookmark: _Ref313371432]The procedure for mediation is as follows:
a neutral adviser or mediator (the “Contract Mediator") shall be chosen by agreement between the Parties or, if they are unable to agree upon a Contract Mediator within ten (10) Working Days after a request by one Party to the other or if the Contract Mediator agreed upon is unable or unwilling to act, either Party shall within ten (10) Working 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 unwilling to act, apply to the CEDR to appoint a Contract Mediator;
the Parties shall within ten (10) Working Days of the appointment of the Contract Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held. If considered appropriate, the Parties may at any stage seek assistance from the CEDR to provide guidance on a suitable procedure;
unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings;
if the Parties reach agreement on the resolution of the dispute, the agreement shall be reduced to writing and shall be binding on the Parties once it is signed by their duly authorised representatives;
[bookmark: _Ref313371381]failing agreement, either of the Parties may invite the Contract Mediator to provide a non-binding but informative opinion in writing. Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to the Contract without the prior written consent of both Parties; and
if the Parties fail to reach agreement in the structured negotiations within sixty (60) Working Days of the Contract Mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to the courts.

[bookmark: _Toc127759065][bookmark: _Toc139080105][bookmark: _Toc296514644][bookmark: _Toc297577110][bookmark: _Toc297577509][bookmark: _Toc297624436]
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[bookmark: _Toc431551184][bookmark: _Toc4593510][bookmark: bmCompoundReference]CONTRACT SCHEDULE 1: DEFINITIONS
1. In accordance with Clause  1 (Definitions and Interpretation) of this Legal Services Contract including its recitals the following expressions shall have the following meanings:

	"Affiliates"
	means in relation to a body corporate, any other entity which directly or indirectly Controls, is Controlled by, or is under direct or indirect common Control of that body corporate from time to time; and “Affiliate” shall be construed accordingly;

	“Approval”
	means the prior written consent of the Customer and "Approve" , “Approves” and "Approved" shall be construed accordingly;

	"Audit"
	means an audit carried out pursuant to the provisions set out in Clause 3; 

	"Auditor"
	means:
the Customer’s internal and external auditors;
the Customer’s statutory or regulatory auditors;
the Comptroller and Auditor General, their staff and/or any appointed representatives of the National Audit Office;
HM Treasury or the Cabinet Office;
any party formally appointed by the Customer to carry out audit or similar review functions; and
successors or assigns of any of the above;


	“Authority”
	means THE MINISTER FOR THE CABINET OFFICE ("Cabinet Office") as represented by Crown Commercial Service, a trading fund of the Cabinet Office, whose offices are located at 9th Floor, The Capital, Old Hall Street, Liverpool L3 9PP;

	"Call Off Guarantee"
	means a deed of guarantee in favour of the Customer the form set out in Panel Schedule 13 (Guarantee) and granted pursuant to Clause10 of this Legal Services Contract;

	"Call Off Guarantor"
	means the person acceptable to the Customer to give a Call Off Guarantee; 

	“Central Government Body”
	means a body listed in one of the following sub-categories of the Central Government classification of the Public Sector Classification Guide, as published and amended from time to time by the Office for National Statistics:
Government Department;
Non-Departmental Public Body or Assembly Sponsored Public Body (advisory, executive, or tribunal);
Non-Ministerial Department; or
d)	Executive Agency;

	"Change of Control"
	means either:
(i)	a change of control within the meaning of Section 450 of the Corporation Tax Act 2010; or
(ii)	any instance where the Supplier demerges into two or more firms, merges with another firm, incorporates or otherwise changes its legal form;

	" Charges"
	means the:
a) Fees (exclusive of any applicable VAT and, where relevant, inclusive of any milestone payments), 
b) any Secondment Charges, Disbursements, Reimbursable Expenses and any other costs payable to the Supplier by the Customer under this Legal Services Contract, as set out in the Order Form, for the full and proper performance by the Supplier of the Ordered Panel Services less any Deductions;

	"Crown"
	means the Government of the United Kingdom (including the Northern Ireland Assembly and Executive Committee, the Scottish Executive and the National Assembly for Wales), including, but not limited to, Government ministers and Government departments and particular bodies, persons, commissions or agencies from time to time carrying out functions on its behalf;

	“Commencement Date”
	means the date of commencement of this Legal Services Contract set out in section 1.1 of the Order Form;

	"Commercially Sensitive Information"
	means the Suppliers Confidential Information comprised of commercially sensitive information:
relating to the Supplier, its IPR or its business or information which the Supplier has indicated to the Customer that, if disclosed by the Customer, would cause the Supplier significant commercial disadvantage or material financial loss; and
that constitutes a trade secret;

	"Confidential Information"
	means the Customer’s Confidential Information and/or the Suppliers Confidential Information, as the context requires;

	“Conflict of Interest”
	shall have the meaning set out in the SRA Handbook, as amended from time to time;

	“Contract Mediator”
	has the meaning set out in Clause 24.2.5.1;

	“Contract Schedules”
	means schedules to this Legal Services Contract;

	“Customer”
	means the Party identified at section A of the Order Form;

	"Customer’s Confidential Information" 
	means:
a)	 all Personal Data and any information provided by the Customer pursuant to or in anticipation of this Legal Services Contract, however it is conveyed, that relates to the business, affairs, developments, trade secrets, Know-How and IPR of the Customer;
b)	all information derived from any of the above; and
c)	any other information clearly designated as being confidential (whether or not it is marked "confidential") or which ought reasonably be considered to be confidential which comes (or has come) to the Supplier’s attention or possession in connection with this Legal Services Contract;

	"Customer Data"
	means:
the data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, including any Customer’s Confidential Information, and which:
are supplied to the Supplier by or on behalf of the Customer; or
the Supplier is required to generate, process, store or transmit pursuant to this Legal Services Contract; or
any Personal Data for which the Customer is the Data Controller;

	"Customer Personnel"
	means all persons employed or engaged by the Customer together with the Customers servants, agents, suppliers and consultants;

	"Customer Premises"
	means premises owned, controlled or occupied by the Customer which are made available for use by the Supplier or its Sub-Contractors for the provision of the Ordered Panel Services (or any of them);

	"Customer Representative"
	means the representative of the Customer appointed by the Customer from time to time in relation to this Legal Services Contract and identified as such at section 3.1 of the Order Form.;

	"Data Subject"
	shall have the same meaning as set out in the Data Protection Legislation;

	"Data Protection Legislation” 
	means any applicable laws rules and regulations relating to the processing of personal data and privacy including, where applicable, the EU General Data Protection Regulation and any legislation that amends, re-enacts or replaces it in any member state of the European Union (including the United Kingdom). The terms “controller”, and “processor“ have the meanings given in Data Protection Legislation;

	“Disbursement”
	shall bear the meaning ascribed to it in the SRA Handbook from time to time;

	“Deductions”
	has the meaning set out at Clause 6.3;

	“Employee Liabilities”
	means all claims, actions, proceedings, orders, demands, complaints, investigations (save for any claims for personal injury which are covered by insurance) and any award, compensation, damages, tribunal awards, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs, expenses and legal costs reasonably incurred in connection with a claim or investigation including in relation to the following:
a)            redundancy payments including contractual or enhanced redundancy costs, termination costs and notice payments;
b)            unfair, wrongful or constructive dismissal compensation;
c)             compensation for discrimination on grounds of  sex, race, disability, age, religion or belief, gender reassignment, marriage or civil partnership, pregnancy and maternity  or sexual orientation or claims for equal pay;
d)            compensation for less favourable treatment of part-time workers or fixed term employees;
e)            outstanding debts and unlawful deduction of wages including any PAYE and National Insurance Contributions in relation to payments made by the Customer or the Replacement Supplier to a Transferring Supplier Employee which would have been payable by the Supplier or the Sub-Contractor if such payment should have been made prior to the Service Transfer Date;
f)             claims whether in tort, contract or statute or otherwise;
g)            any investigation by the Equality and Human Rights Commission or other enforcement, regulatory or supervisory body and of implementing any requirements which may arise from such investigation;


	"Environmental Information Regulations or EIRs"
	means the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such regulations;

	“Expiry Date”
	shall have the meaning set out in Clause 2.1; 

	“Fees”
	means the fees payable by the Customer to the Supplier which shall be based on:
a) the relevant rates set out in paragraph 2.1 of Section B of the Order Form; or
b)  the capped price set out in paragraph 2.3 of Section B of the Order Form; or
c) the fixed price set out in the paragraph 2.4 of Section B of the Order Form; or
d) any combination of the above; or
e) any rates/prices set out in Section C;

	“FOIA”
	means the Freedom of Information Act 2000;

	"Fraud"
	means any offence under any Laws creating offences in respect of fraudulent acts (including the Misrepresentation Act 1967) or at common law in respect of fraudulent acts including acts of forgery;

	"Good Industry Practice"
	means Standards, practices, methods and procedures conforming to the Law and the exercise of 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 within the relevant industry or business sector;

	“Group of Economic Operators”
	means a group of economic operators acting jointly and severally to provide the Panel Services;

	“Insolvency Event”
	means, in respect of the Supplier or Panel Guarantor or Call Off Guarantor (as applicable):
a) a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or 
b) a shareholders' meeting is convened for the purpose of considering a resolution that it be wound up or a resolution for its winding-up is passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or
c) a petition is presented for its winding up (which is not dismissed within fourteen (14) Working Days of its service) or an application is made for the appointment of a provisional liquidator or a creditors' meeting is convened pursuant to section 98 of the Insolvency Act 1986; or 
d) a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; or 
e) an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or 
f) it is or becomes insolvent within the meaning of section 123 of the Insolvency Act 1986; or 
g) being a "small company" within the meaning of section 382(3) of the Companies Act 2006, a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or 
h) where the Supplier or Panel Guarantor or Call Off Guarantor is an individual or partnership, any event analogous to those listed in limbs (a) to (g) (inclusive) occurs in relation to that individual or partnership; or 
i) any event analogous to those listed in limbs (a) to (h) (inclusive) occurs under the law of any other jurisdiction;

	"Intellectual Property Rights" or "IPR"
	means
copyright, rights related to or affording protection similar to copyright, rights in databases, patents and rights in inventions, semi-conductor topography rights, trade marks, rights in internet domain names and website addresses and other rights in trade or business  names, designs, Know-How, trade secrets and other rights in Confidential Information; 
applications for registration, and the right to apply for registration, for any of the rights listed at (a) that are capable of being registered in any country or jurisdiction; and
all other rights having equivalent or similar effect in any country or jurisdiction;

	“Key Personnel”
	means any individuals identified as such in the Order Form and any of their replacements that may be agreed between the Parties from time to time; 

	“Key Roles”
	means those roles identified in the Order Form and which are carried out by the relevant Key Personnel;

	"Key Sub-Contractor"
	means any Sub-Contractor which is listed in Panel Schedule 7 (Key Sub-Contractors), that in the opinion of the Authority, performs (or would perform if appointed) a critical role in the provision of all or any part of the Panel Services; 

	“Know How”
	means all ideas, concepts, schemes, information, knowledge, techniques, methodology, and anything else in the nature of know-how relating to the Ordered Panel Services but excluding know-how already in the other Party’s possession before the Commencement Date;

	"Law"
	means any law, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, bye-law, enforceable right within the meaning of Section 2 of the European Communities Act 1972, regulation, order, regulatory policy, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements with which the Supplier is bound to comply;

	"Legal Services Contract"
	means this written agreement between the Customer and the Supplier (entered into pursuant to the provisions of the Panel Agreement), which consists of the Terms and Conditions and the Order Form;

	"Material Breach" 
	means a material breach of the provisions of Clause 2 (The Ordered Panel Services); Clause 3 (Delivery and Management of the Ordered Panel Services); Clause 5 (Personnel); Clause 7 (Liability and Insurance); Clause 8 (Intellectual Property Rights); Clause 9 (Protection of Information); Clause 10 (Warranties, Representations and Undertakings); Clause 13 (Publicity, Media and Official Enquiries), and or Clause 14 (Prevention of Fraud and Bribery); 

	"Order Form” 
	means the order form set out in Part 1 of this Legal Services Contract;

	"Ordered Panel Services"
	means the services to be provided by the Supplier to the Customer as set out in section   B (Services) or section C (as applicable) of the Order Form; 

	“OJEU Notice”
	means the notice published in the OJEU with the reference 2016/S 174-313246;

	"Open Book Data"
	means complete and accurate financial and non-financial information which is sufficient to enable the Authority to verify the Charges already paid or payable and Charges forecast to be paid during the Panel Period and term of any Legal Services Contracts, including details and all assumptions relating to:

	“Panel Agreement”
	means the panel agreement between the Authority and the Supplier dated Finance and Complex Legal Services 24/08/2017 and referenced  in the Order Form;

	“Panel Customers”
	means the Authority, the Customer and any other bodies listed in the OJEU Notice;

	"Panel Guarantor"
	means any person acceptable to the Authority to give a Panel Guarantee;

	"Party"
	means the Supplier or the Customer and "Parties" shall mean both of them;

	"Personal Data" 	
	shall have the same meaning as set out in the Data Protection Act 1998 as amended from time to time;

	"Processing"	
	has the meaning given to it in the Data Protection Legislation but, for the purposes of this Call Off Contract, it shall include both manual and automatic processing and "Process" and "Processed" shall be interpreted accordingly;

	“Prohibited Act”
	means any of the following:
to directly or indirectly offer, promise or give any person working for or engaged by the Customer and/or the Authority or other Panel Customer or any other public body a financial or other advantage to:
induce that person to perform improperly a relevant function or activity; or
reward that person for improper performance of a relevant function or activity; 
to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Legal Services Contract;
committing any offence:
under the Bribery Act 2010 (or any legislation repealed or revoked by such Act); or
under legislation or common law concerning fraudulent acts; or 
defrauding, attempting to defraud or conspiring to defraud the Customer; or 
any activity, practice or conduct which would constitute one of the offences listed under (c) above if such activity, practice or conduct had been carried out in the UK;

	
	

	"Reimbursable Expenses"
	means reasonable out of pocket travel and subsistence (for example, hotel and food) expenses, properly and necessarily incurred in the performance of the Ordered Panel Services, calculated at the rates and in accordance with the Customer’s expenses policy current from time to time, but not including:
travel expenses incurred as a result of Supplier Personnel travelling to and from their usual place of work, or to and from the premises at which the Ordered Panel Services are principally to be performed, unless the Panel Customer otherwise agrees in advance in writing; and
subsistence expenses incurred by Supplier Personnel whilst performing the Ordered Panel Services at their usual place of work, or to and from the premises at which the Ordered Panel Services are principally to be performed;

	"Relevant Requirements"
	means all applicable Law relating to bribery, corruption and fraud, including the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice pursuant to section 9 of the Bribery Act 2010;

	"Standards"
	means:
any standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardisation or other reputable or equivalent bodies (and their successor bodies) that a skilled and experienced operator in the same type of industry or business sector as the Supplier would reasonably and ordinarily be expected to comply with; 
any standards detailed in the specification in Panel Schedule 2 (Panel Services and Key Performance Indicators);
any standards  detailed by the Customer in this Legal Services Contract;
any relevant Government codes of practice and guidance applicable from time to time;
means any standards or quality assurance principles set out in Principle 5 of the SRA Handbook as amended from time to time;

	"Sub-Contract"
	1. means any contract or agreement (or proposed contract or agreement), other than this Legal Services Contract or the Panel Agreement, pursuant to which a third party:
0. provides the Ordered Panel Services (or any part of them);
0. provides facilities or services necessary for the provision of the Ordered Panel Services  (or any part of them); and/or
0. is responsible for the management, direction or control of the provision of the Ordered Panel Services (or any part of them);

	"Sub-Contractor"
	means any person other than the Supplier who is a party to a Sub-Contract and the servants or agents of that person;

	“Supplier”
	means the person, firm or company identified at section A of the Order Form; 

	“Supplier’s Confidential Information”
	means:
a)	 all Personal Data and any information provided by the Supplier pursuant to or in anticipation of this Legal Services Contract, however it is conveyed, that relates to the business, affairs, developments, trade secrets, Know-How and IPR of the Supplier;
b)	all information derived from any of the above; and
c)	any other information clearly designated as being confidential;

	"Supplier Equipment"
	means the Supplier's hardware, computer and telecoms devices, equipment, plant, materials and such other items supplied and used by the Supplier (but not hired, leased or loaned from the Customer) in the performance of its obligations under this Legal Services Contract;

	"Supplier Personnel"
	means the partners of the Supplier and all persons employed or engaged by the Supplier together with the Suppliers servants, agents, suppliers, consultants and Sub-Contractors (and all persons employed by any Sub-Contractor together with the Sub-Contractor’s servants, consultants, agents, suppliers and sub-contractors) used in the performance of its obligations under this Legal Services Contract;

	"Supporting Documentation"
	means sufficient information in writing to enable the Customer reasonably to assess whether the Charges, Reimbursable Expenses  and other sums due from the Customer under this Legal Services Contract are properly payable;

	
	

	“Term”
	means the term of this Legal Services Contract from the Commencement Date until the Expiry Date;

	“Terms and Conditions”
	means these terms and conditions set out in this Part 2 of the Legal Services Contract; 

	“Transparency Reports”
	means the information relating to the Ordered Panel Services and performance of this Legal Services Contract which the Supplier is required to provide to the Customer in accordance with the reporting requirements in Contract Schedule 4;

	"VAT"
	means value added tax in accordance with the provisions of the Value Added Tax Act 1994; and

	"Working Day"
	means any day other than a Saturday, Sunday or public holiday in England and Wales, and “Working Days” shall be construed accordingly.
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ANNEX to schedule 3: LIST OF NOTIFIED SUB-CONTRACTORS
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[bookmark: _Toc431551210][bookmark: _Toc4593512]CONTRACT SCHEDULE 4: TRANSPARENCY REPORTS
1. General
Within three (3) Months from the Commencement Date or the date so specified by the Customer in the Order Form the Supplier shall provide to the Customer for Approval (the Customer’s decision to approve or not shall not be unreasonably withheld or delayed) draft Transparency Reports consistent with the content and format requirements in Annex 1 below. 
If the Customer rejects any proposed Transparency Report, the Supplier shall submit a revised version of the relevant report for further Approval by the Customer within five (5) calendar days of receipt of any notice of rejection, taking account of any recommendations for revision and improvement to the report provided by the Customer. If the Parties fail to agree on a draft Transparency Report the Customer shall determine what should be included. 
The Supplier shall provide accurate and up-to-date versions of each Transparency Report to the Customer at the frequency referred to in Annex 1 of this Contract Schedule 4 below. 
Any disagreement in connection with the preparation and/or approval of Transparency Reports, other than under paragraph 1.2 above in relation to the contents of a Transparency Report, shall be treated as a dispute. 
The requirements in this Contract Schedule 4 are in addition to any other reporting requirements in this Legal Services Contract. 
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