PANEL AGREEMENT SCHEDULE 4
ORDER FORM AND TERMS AND CONDITIONS

ORDER FORM
SECTION A

(i) This Order Form dated 17 August 2017 is issued in accordance with the provisions of
the Panel Agreement for the provision of general legal services.

(i) The Supplier agrees to supply the Ordered Panet Services specified below on and
subiect to the terms of this Legal Services Contract,

(i) 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 |.egal 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.
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1.4

1.5

Commencement Date: 28 July 2017

Term:

On Completion of the Services

1.6

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

Name and T Q. QIS

Date (+_Angrag b L0 17

1.7

Signed for and on beh(a/lf of the Supplier by an authorised representative:

Signature ?

Date o AVt 240




SECTION B

1.

PANEL SERVICES

1.1

_as described in correspondence between and
QI 2nd at all times in accordance with th pplicable
from time to time, a copy of which is appended to this document at Contract Schedule

Panei Services:

The Supplier shall provide the Mandatory Panel Service of Dispute Resolution.

In particular, the Supplier shall provide such advice, support and drafting as the
Customer may require in relation to the contemplated intervention in =
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Such advice to be provided at Senior Associate level with supervision by a Dispute
Resolution Partner, and charged at appropriate rates and to consist of advice in
accordance with the matters specified in the written instructions of that date and any
further instructions that the Customer may specify.

In order to provide the Services, the Supplier shall sub-contract with (I (or
another agreed with the Customer} and, if required, shall engage a
suitable éto represent the Customer in the (N ERNIGIGNGE (=s
agreed with the Customer).

The Customer reserves the right to engage legal services from other providers at
the Customer's absolute discretion.

The Customer acknowledges that the Supplier is not qualified to and dees not
purport to advise on Jersey law or procedural matters. The Supplier's liability is
limited to the tasks it is required to perform and it is not responsible for and has no
fiability to the Customer to the extent that services are performed by (G IEGEGB

In addition where Supplier is not present at and does not provide instructions in
relation to hearings at which the Customer is represented by (Kot any
other representative) it shall have no liability to the Customer.

Under clause 1.2.2 of the call-off agreement this Order Form takes precedence over
the Terms and Conditions. Consequently, the Customer and Supplier agree that
clause 5.16 of the Terms and Conditicns shall not apply in respect of the sub-centract

hetween the Supplier and QIEEGIF

1.2

Management and review of the Services
{a) The Supplier shall provide a weekly update on the fees incurred.

{b) The Supplier shall inform the Customer when the fees to be billed reach the
foliowing thresholds:

£15,000 of | ISP and Supplier's combined)
£25,000 of—nd Supplier's combined)




And thereafter for every £10,000 of (I and Supplier's combined WIP

1.3 | Place of performance
The Services will principally be performed in the Supplier SUIINENNTIP > in

2. CHARGES

2.1a | Supplier
Hourly Rates

Partner £320

Legal Director/Senior Solicitor/Senior Associate £282
Solicitor/Associate £239

Junior Solicitor £210

Trainee £91

Paralegal £81

Daily Rates

Partner £2546

Legal Director/Senior Solicitor/Senior Associate £2242
Solicitor/Associate £1900

Junior Solicitor £1672

Trainee £728

Paralegal £728

Monthly Rates

Partner £45828

Legal Director/Senior Solicitor/Senior Associate £40356
Solicitor/Associate £34200

Junior Solicitor £30096

Trainee £14560

Paralegal £14560

Hourly Rates

Partner £400

Senior associate £300
Associate £200




Paralegal / trainee £165

2.1b

» \Where any Supplier Personnel have completed eight (8) hours of work an
any given day, the daily rate will apply irrespective of how many further
hours of work are completed on that day.

+« Where any Supplier Personnel have completed twenty (20) days of work in
any given Month, the monthly rate will apply irrespective of how many
further hours of work are completed in that Month.

2.2

Estimate of Charges
These are set out in Supplier's email of 28 July 2017 at 17:59.

Supplier's fees are, however, expected to he significantly reduced by:

{i) at present there being no requirement to aftend the hearing on 4 August 2017
even if it progresses (estimated costs and disbursements for attending the hearing
were £3,702).

(ii)‘ andfor existing Counsel preparing the affidavit in support of the
summons to intervene in the 4 August 2017 hearing.




There will, however be costs in (i) reviewing the material sent by (i to date (i)

co-ordinating with and engaging (il undertaking such work as is
necessary to prepare for the hearing on 4 August 2017.

This is very difficult to estimate at this time as very much depends on how much
Supplier input is needed.

Any fees for a substantive hearing in Qi) should be revisited after the@

estimated fees are duplicative of this firm's fees in that they also
provisioned for doing much of the preparation for the application. Againi
produces a draft affidavit this will cut down onﬂ workload.

2.3

Fixed Price
NOT USED

2.4

Capped Price
NOT USED

2.5

Other Costs
Reimbursable Expenses

Payabie

Specifically, flights to and hotels iﬁ -may be required although this does not
look likely in relation to the hearing

Travel and expenses policy atlached
Disbursements

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




3. MISCELLANEOUS

3.1

CUSTOMER REPRESENTATIVE

I“l'

3.2

SUPPLIER REPRESENTATIVE

|

3.3

KEY PERSONNEL




3.4

NOTICES

The Customer's address for service is that set out at 1.2 above,

3.5

CUSTOMER BILLING ADDRESS

3.6

SUPPLIER BANK DETAILS

3.7

CUSTOMER'S PURCHASE ORDER NUMBER
NOT APPLICABLE

3.8

APPROVED SUB-CONTRACTORS

Or such other QI ETGEGEGNGG </ o-GIEND 2: s 20recd by the Supplier

and Customer,

|

BCDR

Exit Management:

Schedule 2 (Exit Management)




3.11

Transparency Reports

tn Contract Schedule 4 (Transparency Reports)

3.12

Call Off Guarantee (Clause 10 of the Legal Service Contract):
Not required

4. VARIATIONS TO THE TERMS AND CONDITIONS

Liability cap

4.1
Clause 7 applies

4.2 | Conflicts of Interest
None

4.3 | Confidentiality

As the Supplier will be acting on behalf the the Supplier will
be subject to the provisions of sections 18 and 19 of the

InteHectual Property Rights

4.5
4.6 | Data Security
All confidential tax payer information must be stored securely and sent via an
approved secure method. Material may be sent electronically via CJSM emall or
Drop Box, Normal email may not be used as it is not secure. If hard copy documents
need to he sent, prior approval must be sought from the Customer.
SECTIONC

NOT USED
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RECITALS

A, The Customer has followed the call off procedure set out in paragraph 1.2 of Panel
Schedule 5 (Ordering Procedure) and has awarded this Legal Services Contract
to the Supplier by way of Direct Award.

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

1.1.1  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.

1.1.2  If a capltalised expression does not have an interpretation in Contract Schedule
1 {Definitions) or relevant Contract Schedule, it shall have the meaning given
to itin the Panel Agreement. If no meaning is given {o it in the Panel Agreement,
it shall, in the first instance, be interpreted in accordance with the common
interpretation within the relevant market sectorfindustry where appropriate.
Otherwise, it shall be interpreted in accordance with the dictionary meaning

1.2 Interpretation

1.2.1  The interpretation and construction of the Legal Services Contract shall be
subject to the following provisions;

1.2.1.1 words importing the singular meaning include where the context so
admits the plural meaning and vice versa;

1.2.1.2 words importing the masculine include the feminine and the neuter;

1.2.1.3 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 {imit the general effect of the words which precede them;

1.2.1.4 references tc a person include an individual, company, body
corporate, corporation, unincorporated association, firm, partnership
or other legai entity or Crown;

1.2.1.5 references to any statute, enactment, order, regulation, code, official
guidance or other similar instrument shall be construed as a reference
to the statute, enaciment, 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 oceurs before or after the
date of the Legal Services Contract);

1.2.1.6 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;

1.2.1.7 references to "Clauses" and the "Confract Schedules" are, unless
otherwise provided, references to the clauses of and the schedules to
this Legal Services Contract and references in any Contract Scheduie
to parts, paragraphs. annexes and iables are, unless otherwise
provided, references to the parts, paragraphs annexes and tables of
the Contract Schedule in which these references appear,;

1.2.1.8 a reference to a Clauseis a reference to the whole of that
Clause unless stated otherwise; and
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2.2

3.2

1.2.2  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 Pane! Agreement, the
contlict shall be resolved In acgordance with the fellowing order of precedence:

1.2.2.1 the Panel Agreement (excluding Panel Schedule 4 (Template Order
Form and Template Terms and Conditions));

1.2.2.2 the Order Form;

1,2.2.3 these Terms and Conditions;

1.2.2.4 any other document referred to in the Legal Services Contract; and
1.2.2.5 Panel Schedule 21 (Tender).

The Ordered Panel Services

This Legal Services Contract shall commence on the Commencement Date set out at
seclion A, paragraph 1.4 (Commencement Date} of the Grder Form and expire either as
set out at section A, paragraph 1.5 (Term} of the Order Form or on the completion of the
QOrdered Panel Services, unless extended or terminated earlier in accordance with these
Terms and Conditions.

The Supplier shall supply the Grdered 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.

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
proporionate to the size and nature of the Order) o plan and agree the Ordered Panel
Services 1o 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):

3.4.1  the legal advice required;
3.1.2  how Jegal input will be structured to minimise costs and maximise efficiency;

3.1.3  whether and how work previously undertaken for central Government can be
re-used to reduce cost;

3.1.4  the levels and names of Supplier Personnel working on performing the Crdered
Panel Services, including the Key Personnel identified in the Order Form and/or
pursuani to Clause 5 (below);

3.1.5 which of the Custorner's Personnel ¢an provide instructions and authorise
additional work: and

316 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 at intervals specified at paragraph 1.2 of section B (the Ordered Panel Services)
of the Order Form (if so specified) but in any event no less than once every three (3)
Months to:

3.21 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
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3.2.2

ensure optimisation of efficiency and value for money in provision of the
Ordered Panel Services.

3.3 The Supplier shall;

3.31

332

3.3.3

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
Pane! Services as the Customer may direct.

3.4 Tne Supplier shalk.

3.4.1

3472

3.4.3

344

3.4.5

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 rescheduie or alter the Ordered
Panel Services;

without prejudice to Clause 3.4.1, immediately report to the Customer's
Representative any matters which involve or could potentially involve an actual
or potential Conflict of Interest and/or of Clause 8.2 (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 {ime (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:

{a) EU law {including State aid and public procurement); or
{b) pubtic law (including national security); or

{c) the Transfer of Undertakings (Protection of Employment) Regulations
1881 {or any subsequent enactment thereof); or

(d) any other issue as may be nolified 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.

3.5 The Supplier shall not:

351

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 hetween such person, firm or company and the Customer will thereby
arise or exist in relation to the Ordered Panel Services; or
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3.6

3.7

3.8

3.9

3.10

3.5.2 incur any expenditure which would result in any estimated figire for any
element of the Ordered Panel Services being exceeded without the Customer's
written agreement; or

35.3 without the prior written conseni of the Customer, accept any commission,
discount, allowance, direct or indirect payment, or any other consideration from
any third parly in connection with the provision of the Ordered Panel Services;
of

3.54 pledge the credit of the Customer in any way; or

3.5.5 engage in any conduct which in the reasonable opinion of the Customer is
prejudicial to the Custamer, the Authority or the Crown.

Both Parties shall take all necessary measures to ensure the health and safety of the
other Party's employees, consulfants and agenis 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 he jointly and severally liable for performance of the Supplier's
obligations under the Legal Services Contract.

Upon expiry of this Legai 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 iransfer exercise where
requested to do so by the Customer. This exercise shall:

3.8.1 document, collate and transfer to the Customer any significant know-how,
fearning andfor practices generated, developed andfor used by the Supplier
during this Legal Services Centract;

3.8.2 compile and transfer to the Customer a document bible(s) {including electronic
versions of the same if the Customer so requires) comprising the contractual
andior other documents andfor advice generaled, developed and/or used by
the Supplier during this Lega!l Services Caonfract;

3.8.3 be completed within one {1) Month of the later of completion of the relevant
Ordered Panel Services, or the request o conduct the exercise made by the
Customer, or the expiry of this Legal Services Contract; and

3.8.4 be performed at no additional cost or charge to the Customer.
Records, Audit Access and Open Book Data

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), fuil and accurate records and
accounts of the operation of this Legal Services Contract including the Ordered Panel
Services provided under i, any Sub-Contracts and the amounts paid by the Customer.

The Supplier shall:

3.10.1 keep the records and accounts referred to in Clause 3.8 in accordance with
Good industry Practice and Law; and

3.10.2 afford any Auditor access to the records and accounts referred to in Clause 3.9
at the Suppiiers premises andfor 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
io assess compliance by the Supplier andior its Sub-Contractors of any of the
Supplier's obligations under this Legal Services Cantract incleding in order to:
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)

(9}

0

(k)
U]
(m)

(n)

(@)

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 circumsiances which may impact upon the
financial stability of the Supplier, the Panel Guaranfor and/or the Call Off
Guarantor andfor 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
Comptrolier and Auditor General;

review any books of account and the intemal contract management
accounts kept by the Supplier in connection with this lLegal Services
Contract,

carry out the Customer’s internal and statutory audits and to prepare,
examine andfor certify the Customer's annual and interim reports and
accounts;

enable the Naticnal 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.

3.11 The Customer shall use reascnable 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.

3.12 Subject to the Supplier's rights in respect of Confidential Information, the Supplier shall
on demand provide the Auditor(s) with all reasonable co-operation and assistance in:
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313

51

3.12.1  al reasonable information requested by the Customer within the scope of the
audit;

3.12.2 reasonable access to sites contralled by the Supplier and to any Supplier
Eguipment used in the provision of the Ordered Panel Services; and

312.3 access io the Supplier Personnel.

The Parties agree that they shall bear their own respective costs and expenses incurred
in respect of compliance with their abligations 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 cosis incurred in
relation to the audit.

Variation and Extension
4.1.1  The Cusiomer may request:
4.1.1.1 avanation to the Ordered Panel Services,;

4.1.1.2 an extension to the Term specified at paragraph 1.5 of section A of
the Order Form}; and/or

4.1.1.3 a variation to any other part of the Order Form; and/or
4.1.1.4 avariation to any other term of these Terms and Conditions,
at any time during the Term.

4.1.2  Anyrequest by the Customer for a variation to the Ordered Panetl Services shall
be by wriiten notice to the Supplier:

4.1.2.1 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

4.1.2.2 specifying the timeframe within which the Supplier must respond to the
request, which shall be reasanable and the Supplier shall respond fo
such request within such timeframe.

413 inthe 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 fo Variation).

Personnel
Key Personnel

Where Key Personnel have been specified in the Order Form this Clause 5 and the
following provisions shall apply:

51.1  The Order Form lists the Key Personnel who the Supplier shall appoint to fill
the Key Roles (where identified) ai the Commencement Date;

5.1.2 the Supplier shail ensure that the Key Personnel fulfil the Key Roles at all times
during the Term;

5.1.3 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 Personnet,
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the Supplier shail not remove or replace any Key Personnel (including when
carrying out its obligations under Contract Schedule 2 {Exit Management)
unless

5.1.4.1 requested to do so by the Customer;

5.1.4.2 the relevant person concerned resigns, retires or dies or takes any
extended absences such as maternity leave or long-term sick leave;

5.1.4.3 the person’s employment or contractuai arrangement with the Supplier
or a Sub-Contractor is terminated for material breach of contract by
the employee; or

5.1.4.4 the Supplier obtains the Customer's prior written consent (such
consent not to be unreasonably withheld or delayed);

the Suppilier shaii:

5.1.5.1 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);

5.1.5.2 ensure that any Key Role is not vacant for any longer than five (5)
Working Days;

5.1.5,3 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)
Manths’ notice,

5.1.54 ensure that all arrangements for planned changes in Key Personnel
provide adequate periods during which incoming and outgaing
personnel work together to transfer responsibilities and ensure that
such change does not have an adverse impact on the provision of the
Qrdered Panel Services; and

5.1.5.5 ensure that any replacement for a Key Role:

(a) has a level of qualifications and experience appropriate to the relevant
Key Role; and

(b) is fully competent to carry out the tasks assigned to the Key Personnel
whom he or she has replaced,

5.1.5.:6 shall and shaill procure that any Sub-Contractor shall not remove or
replace any Key Personnel during the Term without Approval; and

5.1.5.7 the Supplier shali 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 Perscnnel, :

52 The Customer may direct the Supplier to end the involvement in the provision of the
Crdered Panel Services of any of the Supplier Persdnnel:

5.2.1

522
5.2.3

whom the Customer believes does not have the required levels of fraining and
expertise; or

whose performance, in the Customer's opinion, has been unsatisfactory; or
where the Customer has other reasonable grounds for doing so.
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53

5.4

55

56

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
shali not be iiable for the cost of replacing any such Key Personnel.

Supplier Personnel
The Supplier shall:

54.1  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;

54.2 ensure that all Supplier Personnel:

54.21 are appropriately qualified, trained and experienced to provide the
Ordered Pane! Services with all reasonable skill, care and diligence;

54272 are vetted in accordance with Good Industry Practice and, where
applicable, the Security Policy and the Standards;

5.4.2.3 obey all lawlul instructions and reasonabie directions of the Customer
(including, if so required by the Customer, the ICT Policy) and provide
the Ordered Panel Services to the reascnable satisfaction of the
Customer; and

5.4.2.4 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;
54.3 subject to Contract Schedule 3 {Staff Transfer), retain overall contro! of the
Supplier Persepnel at all times so that the Supplier Persennel shall not be
deemed to be employees, agents or contractors of the Customer,

54.4  beliable 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 resuils in a
breach under this Legal Services Contract shall be a breach by the Supplier,

5.4.5 use all reasonable endeavours to minimise the number of changes in Supplier
Perscnnel;

54.6 replace (temporarily or permanently, as appropriate) any Supplier Personnel as
soon as practicable if any Supplier Personnel have been removed or are
unavailabie for any reason whatsoever;

547 bear the programme familiarisation and other costs associated with any
replacement of any Supplier Personnei, and

5.48 procure that the Supplier Personnel shall vacate any Customer Premises
immediately upen 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:

551 refuse admission to the relevant person{s) to the Customer Premises; and/or

55.2 direct the Supplier to end the invoivement in the provision of the Ordered Panei
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
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5.7

5.8

5.9

5.10

511

The Parties agree that:

57.1  where the commencement of the provision of the Ordered Panel Services or
any part of the Ordered Panel Services results in one or more Relevant
Transfers, Contract Schedule 3 {Staff Transfer) shall apply as follows:

{a) where the Relevant Transfer involves the transfer of Transferring
Customer Employees, Part A of Contract Schedule 4 (Staff Transfer)
shali apply;

(p) where the Relevant Transfer involves the transfer of Transferring Former
Supplier Employees, Part B of Contract Schedule 3 (Staff Transfer) shall
apply

{c) where the Relevant Transfer involves the transfer of Transferring
Customer Employees and Transferring Former Supplier Employees,
Parts A and B of Contract Schedule 3 (Staff Transfer) shall apply; and

{d) Part C of Contract Schedule 3 (Staff Transfer) shall not apply;

5.7.2  where commencement of the pravision of the Ordered Panel Services or a part
of the Services does noi result in a Relevant Transfer, Part C of Contract
Schedule 3 (Staff Transfer) shall apply and Paris A and B of Contract
Schedule 3 {Staff Transfer) shall not apply; and

5.7.3 Part D of Contract Schedule 3 (Staff Transfer) shall apply on the expiry or
termination of the Ordered Panel Services or any part of the Ordered Panel
Services:

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 of 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:

5.9.1  manage any Sub-Contractors in accordance with Good Industry Practice;

598.2 comply with its obligations under this L.egal Services Contract in the provision
of the Ordered Panel Services, and

593 assign, novate or otherwise transfer to the Customer or any Replacement
Supplier any of its rights andf/or obligations under each Sub-Contract that
relates exclusively to this Legal Services Contract.

Prior to sub-contacting any of its obligations under this Legal Services Confract, the
Supplier shall notify the Customer and provide the Customer with:

5.10.1 the proposed Sub-Contractor's name, registered office and company
registration number;

5.10.2 the scope of any Ordered Panel Services to be provided by the proposed Sub-
Contractor; and

5.10.3 where the proposed Sub-Contractor is an Affiliate of the Supplier, evidence that
demonstrates to the reasonabie satisfaction of the Customer that the proposed
Sub-Contract has been agreed on "arm's-length” terms.

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:
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5.12

513

514

515

516

511.1 acopy of the proposed Sub-Contract; and
511.2 any further information reasonably requested by the Customer.

The Customer may, within ten {10) Working Days of receipt of the Supplier's natice
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:

5.12.1 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;

5122 the propesed Sub-Contractor is unreliable andior has not provided reliable
goods and or reasonable services to its other customers; andfor

5.12.3 the proposed Sub-Contractor employs unfit persons,
in which case, the Supplier shall not proceed with the proposed appointment.
If:

513.1 the Customer has not notified the Supplier that it cbjects to the proposed Sub-
Contractor's appointment by the later of ten (10) Working Days of receipt of:

(a) the Supplier's notice issued pursuant to Clause 5.10; and

(b) any further information requested by the Customer pursuant to Clause
511, and

513.2 the proposed Sub-Contract is not a Key Sub-Coniract which shall FEC]UH'B the
written consent of the Authority and the Customer,

the Supplier may proceed with the proposed appointment.
Appointment of Key Sub-Contractors

The Authority and the Customer have consented to the engagement of the Key Sub-
Contractors listed in Panel Schedule 7 (Key Sub-Contractors).

Where the Supplier wishes to enter into a new Key Sub-Contract or replace a2 Key Sub-
Contactor, it must obtain the prior written consent of the Authority and the Customer
(the decision to consent or otherwise not to be unreasonably withheld or delayed). The
Autherity and/er the Customer may reasonably withhold its consent to the appointment
of a Key Sub-Contractor if any of them considers that:

5.16.1 the appointment of a proposed Key Sub-Contractor may prejudice the provision
of the Ordered Panel Services or may he contrary to its interests;

5152 the proposed Key Sub-Confractor is unreliable and/or nas not provided reliable
goods and/or reasonable services to its other customers; andfor

5.15.3 the proposed Key Sub-Contractor employs unfit persons.

Except where the Authority and the Customer have given their prior written consent
under Clause 5.14, the Supplier shall ensure that each Key Sub-Contract shall include:

516.1 provisions which will enable the Supplier to discharge its obligations under this
Legal Sefvices Coniract,

5.16.2 aright under CRTPA for the Customer to enforce any provisions under the Key
Sub-Contract which confer a benefit upon the Customer;

5.16.3 a provision enabling the Customer to enforce the Key Sub-Contract as if it were
the Supplier;
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5.16.4

5.16.5

5.16.6

5186.7

5168

a provision enabling the Supplier {o assign, novate or otherwise transfer any of
its rights and/or obligations under the Key Sub-Contract to the Customer or any
Replacement Supplier;

obligations no less onerous on the Key Sub-Contractor than those imposed on
the Supplier under this Legal Services Contract in respect of:

(a) data protection requirements set out in Clause 9.1 (Protection of Personal
Data);

(b) FO!A requirements set out in Clause 9.4 (Freedomn of Information),

(c} ihe obligation not to embarrass the Customer or otherwise bring the
Customer into disrepute set out in Clause 13.3;

(d} the keeping of records in respect of the Ordered Panel Services being
provided under the Key Sub-Contract, including the maintenance of Open
Book Data;

{e) the conduct of audits set out in Clause 3 under the heading of Records,
Audit Access & Open Book Data;

provisions enabling the Supplier to terminate the Key Sub-Contract on nofice
onh terms no more onerous on the Supplier than those imposed on the Customer
under Clause 11 (Termination) and Clause 12 {Consequences of Expiry or
Termination) of this Legal Setvices Contract,

a provision restricting the ability of the Key Sub-Contractor to Sub-Contract all
or any part of the provision of the Ordered Panel Services provided to the
Supplier under the Sub-Contract without first seeking the written consent ofthe
Customer;

a provision, where a provision in Contract Schedule 3 (Staff Transfer) imposes
an obligation on the Supplier tc provide an indemnity, undertaking or warranty,
requiring the Key Sub-Contractor to provide such indemnity, undertaking or
warranty fo the Customer, Former Supplier or the Replacement Supplier as the
case may be. -

Appointment of Key Sub-Contractors

5.17 The Supplier shall ensure that all Sub-Contracts caontain a provision:

5171

517.2

5173

517.4

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;

requiring that any invoices submitted by a Sub-Contractor shall be considered
and verified by the Supplier in a timely fashion and that undue detay in daing
so shall not be sufficient justification for failing to regard an invoice as valid and
undisputed;

requiring the Sub-Contractor {o include in any Sub-Contract which it in turn
awards suitable provisions to impose, as between the parties to that Sub-
Coniract, requirements o the same effect as those required by sub-clauses
5.17.1 and 5.17.2 directly above; and

conferring a right to the Customer to publish the Suppilier's compliance with its
obligation to pay undisputed invoices within the specified payment period.

5.18 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.
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519

5.21

5.22

5.23

5.24

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 Enguiries) if the Supplier notifies the Customer that the Supplier has failed
to pay an undispuled Sub-Contracter’s invoice within thirty (30} days of receipt. or the
Customer otherwise discovers the same, the Cusiomer 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
The Customer may require the Supplier to terminate:
5211 a Sub-Confract where:

(a) 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}; andfor

(b) therelevant Sub-Contractor or its Affiliates embarrassed the Customer or
atherwise brought the Customer into disrepute by engaging in any actor
omission which is reasonably likely to diminish the trust that the public
places in the Customer, regardiess of whether or not such act or omission
is related to the Sub-Contractor's obligations in relation te the Ordered
Panel Services or otherwise; and/or

5.21.2 a Key Sub-Contract where there is a Change of Control of the relevant Key
Sub-Contractor, unless:

(a) the Customer has given its prior written consent to the particular Change
of Control, which subsequently takes place as proposed; of

(b) the Customer has not served its notice of objection within six (6} months
of ihe later of the date the Change of Control tock place or the date on
which the Customer was given notice of the Change of Contfrol.

Competitive Terms

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:

5.22.1 require the Supplier to replace its existing commercial terms with s Sub-
Contrastor with the more favourable commercial terms obtained by the
Customer in respect of the relevant tem; or

5.22.2 subject to the Clauses allowing termination of Sub-Contracts, enter into a direct
agreement with that Sub-Contracter or third party in respect of the relevant item.

iIf the Customer exercises the option pursuant to Clause 5.22, then the Charges shail 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 io:

5.24.1 the Customer making the relevant item available to the Supplier where this is
necessary for the Supplier to provide the Ordered Panel Services; and
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5.24.2 any reductionin 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

5.25 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.

8. CHARGES AND INVOICING
6.1 Charges and VAT

611

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 8 (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.

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 fallure 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 Suppiier to the Customer net less than five (5) Woarking Days before the
date upon which the tax or other liability is payable by the Customer.

8.2 Invoicing

6.2.1

6.2.2

5.2.3

6.2.4

The Customer shall pay all undisputed sums propetly 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.

The Supplier shall ensure that each invoice (whether submitted electronically
or in a paper form} contains all appropriate references and a detaiied
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 Suppiier 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.
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6.2.5

6.2.6

6.2.7

6.2.8

Subject always to the provisions of Clause 16, if the Supplier enters into a Sub-
Contract in respect of the Ordered Pane! 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.

The Supplier shall not suspend the supply of the Ordered Panel Services
unless:

6.2.6.1 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

6.2.6.2 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 fo time direct by
notice in writing.

6.3 Recovery of Sums Due

6.3.1

6.3.2

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
Confract.

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.

7.  LIABILITY AND INSURANCE

7.1 Liability

711

7.1.2

Meither Party excludes or limits its liability for:

7.1.1.1 death or personal injury caused by its negligence, or that of its
employees, agents or Sub-Contractors; or

7.1.1.2 bribery or Fraud by it or its employees or agents; or
7.1.1.3 any other liability than cannot be excluded or fimited under Law.

No individual nor any service company of the Supplier employing that individual
shail have any personal liability to the Customer for the Ordered Panel Services
supplied by that individua! on behalf of the Supplier and the Customer shall not
bring any claim under the Legal Services Contract against that individuai or
such service company in respect of the Ordered Panel Serviges save in the
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7.1.4

7.16

vase of Fraud cr any liability for death or personal injury. Nothing in this
Clause 7.1.2 shalf in any way limit the liability of the Supplier in respect of the
Crdered 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 omitled to be given by the
Supplier, or any other loss which is caused by any act or omission of the
Supplier.

Subject to Clauses 6.1.1 and 6.1.5, in no event shall either Party be liable to
the other for any:

7.1.4.1 loss of profits:

7.1.4.2 loss of business,;

7.1.4.3 loss of revenue;

7.1.4.4 loss of or damage to goodwili;

7.1.45 loss of anticipated savings; and/or

7.1.4.6 anyindirect, special or consequential loss ar 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:

7.1.51 any additional operational and/or administrative costs and expenses
incurred by the Customaer, including costs relating to time spant by or
on behalf of the Customer in dealing with the consequences of any
Material Breach:

7.1.5.2 any wasted expenditure or charges,

7.1.5.3 the additional cost of procuring, implementing and operating any
alternaftive 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
Sernvices Contract;

7.1.5.4 any compensation or interest paid to a third party by the Customer;
and

7.1.55 any regulatory losses, fines, penallies, expenses or other losses
incurred by the Customer pursuant o any Law.

No enguiry, 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
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8.

obligation of the Supplier fo 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 counterpary 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, nar 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.

7.2 Insurance

7.2

1.2.2

7.2.3

7.24

7.2.5

Notwithstanding any benefit to the Customer of the policy or policies of
insurance referred fo 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 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
tc the Customer hereunder.

It shall be the responsibility of the Supplier to determine the amount of
insurance cover that will be adeguate 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 aiternative
arrangements to protect its interests and may setoff 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, of to treat any
insurance, cover or claim as voided in whole or part. The Supplier shali 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, circurnstance 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 pan.

INTELLECTUAL PROPERTY RIGHTS

8.1 Unless otherwise provided in the Order Form, intellectual Property Rights in the output
from the Ordered Panel Services shaill vest in the Supplier who shall grant to the
Customer a non-exciusive, free of charge, unlimited, transferable, irrevocable licence
{0 use, exploit and sub-licence the same.

8.2 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 interestin or to the
intellectual Property Rights of the Supplier or its licensors and the Supplier shall not
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acquire any right, title or interest in or to the Intellectual Properiy Rights of the
Customer or its licensors,

8.3 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 aliegedly
infringes a third party's intellectual Property Rights (any such claim being a "Claim").

8.4 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
settiement of the Claim. The Supplier shall at its own expense conduct ali negotiations
and any litigation arising in connection with the Claim provided always that the

Supplier;
8.4.1 shall consult the Customer on all substantive issues which arise during the
conduct of such litigation and negotiations;
8.4.2 shall take due and proper account of the interests of the Customer;
8.4.3 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
8.4.4  shall not settle or compromise the Claim without the prior written approval of

the Custamer (not to be unreasonably withheld or delayed}.

8.5 The Supplier shail 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.

9. PROTECTION OF INFORMATION
9.1 Protection of Perscnal Data

9.1.1

With respect to the Parlies' rights and obligations under the Legal Services
Contract, the Parties agree that the Customer is the Data Controlier and that
the Supptier is the Data Processor in relation to the Customer's Personal Data.

The Supplier shai:

§.1.2.1 Process the Customer's Personal Data only in accordance with
instructions from the Customer (which may be specific instructions or
instructions of a general nature as set out in the Legal Services
Confract or as otherwise notified by the Customer to the Supplier
during the Term of the Legal Services Contract);

9.1.2.2 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;

91.2.3 implement appropriate technical and organisational measures to
protect the Customer's Perscnal Data against unauthorised or
unlawful processing and against accidenta! loss, destruction, damage,
alteration or disclosure. These measures shall be appropriate {o 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;
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9.1.2.4 take reasonable steps to ensure the reliability of all members of the
Supplier's Personnel who have access to the Customer's Personal
Data;

9.1.2.5 obtain Approval in order to transfer all or any of the Customer's
Personal Data to any Sub-Coniractors for the provision of the
Services,

9.1.2.6 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:

9.1.2.7 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 wiiting to do so by the Customer;

9.1.2.8 notify the Customer within five (§) Working Days if the Supplier
receives:

(a) arequestfrom a Data Subject to have access to the Customer’'s Personal
Data relating to that person; or

(b) a complaint or request relating to the Customer's obligations under the
Data Protection Legislation;

9.1.2.9 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;

(b) complying with a data access request within the relevant fimescales set
out in the Data Protection Legisiation and in accordance with the
Customer's instructions;

{c) 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

{d) providing the Customer with any information requested by the Customer;

9.1.2.10 permit or procure permission for the Customer or the Customers
Representative (subject to reasonable and appropriate confidentiality
undertakings), to inspect and audit, the Supplier's data Processing
activities (and/or those of its agenis and Sub-Contractors) and comply
with ali reasonable requests or directions by the Customer to enable
the Customer to verify andf/or procure that the Supplier is in full
compliance with its obligations under the Legal Services Contract,

9.1.2.11 provide a written description of the technical and organisationa'l
methods employed by the Supplier for Processing the Customer's
Personal Data (within the timescales required by the Customer); and

9.1.2.12 not Process or otherwise transfer any Customer's Personal Data
outside the European Economic Area without the prior written consent
of the Customer which shali have the absoluie right grant {whether
conditionally or otherwise) or deny.

The Suppiier shall comply at ail times with the Data Protection Legislation and
shall not perform its obligations under the Legal Services Contract in such a
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9.1.5

way as to tause the Customer to breach any of its applicable obligations under
the Data Protection Legistation.

The Suppiier acknowledges that, in the event that it breaches (or attempts or
threatens fo breach) its obligations relating to the Cusfomer’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 Persenal 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.

8.2 Confidentiality

921

927

9.2.3

924

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:

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

9.2.1.2 not disclose the other Parly's Confidential Information to any other
person without the owner's prior written consent,

Clause 9.2.1 shall rot apply to the extent that:

8.2 2.1 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 pursuani to Clause 9.4
{Freedom of Information); or

9.2.2.2 such information was in the possession of the Party making the
disclosure without obligation of confidentiality prior to iis disclosure by
the information owner; or

9.2.2.3 such information was obtained from a third party without obligation of
confidentiality; or

9.2.2.4 such information was already in the public domain at the time of
disclosure otherwise than by a breach of the Legal Services Contract;
or

9.2.25 it is independently developed without access to the other Parly's
Confidential Information.

The Supplier may only disclose the Customer's Confidential Information to
those members of the Suppiier's Personnel who are directly involved in the
provision of the Ordered Panel Services and who need to know the information,
and shall ensure that such individuals are aware of and shall comply with these
obligations as to confidentiality.

The Supplier shall not, and shall procure that the Suppliers Personnel do not,
use any of the Customer's Confidential Information received otherwise than for
the purposes of the Legal Services Contract.
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8.2.6

8.2.7

9.2.8

9.2.9

9.2.10

At the written request of the Customer, the Supplier shall procure thal those
members of the Supplier's Personne! identified in the Customer's notice sign a
confidentiality undertaking prior to commencing any work in accordance with
the Legal Services Contract,

Nothing in the Legal Services Contract shall prevent the Customer from
disclosing the Suppliers Confidential Information (including the Management
information obtained pursuant to clause 27 of the Panel Agreement):

9.2.8.1 toany Crown body, or any Other Panel Customer on the basis that the
information is confidential and is not to be disciosed to a third party
which is not part of any Crown body or any Other Panel Customer save
as required by Law,

9.2.6.2 toany 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 {he information
shall be held by such consultant, contractor or other person in
confidence and is not to be disclosed to any third parly) or any person
conducting an Office of Government Commerce gateway review or
any additional assurance programme;

8.2.6.3 for the purpose of the examination and certification of the Customer's
accounts; or

9.2.6.4 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 ifs resources.

The Customer shall use all reasonable endeavours to ensure that any
government department, employee, third parly or Sub-Contractar to whom the
Supplier's Confidentiai 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 {o the extent that this use does
not resulf in a disclosure of the other Pary's Confidential Information or an
infringement of IPR.

in order to ensure that no unauthorised person gains access o any Confidential
information or any data obtained in performance of the Legal Services Contract,
the Supplier undertakes to maintain adeguate securify arrangements that meet
the requirements of Good Industry Practice.

The Supplier shall, at ali times during and after the performance of the Legal
Services Confract, indemnify the Customer and keep the Customer fully
indemnified on demand against all losses, damages, costs of expenses and
other liabilities (including legal fees) incurred by, awarded against or agreed fo
he paid hy the Customer arising from any breach of the Supplier's obiigations
under this Clause 9.2 except and to the extent that such liabilities have resulted
directly from the Customer's instructions,

9.3 Official Secrets Acts 1911 to 1989, section 182 of the Finance Act 19892

9.3.1

The Supplier shall comply with and shall ensure that the Suppiter Personnel
comply with, the provisions of.

9.3.1.1 the Officlal Secrets Acts 1811 to 19889; and
9.3.1.2 section 182 of the Finance Act 1889,
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9.4 Freedom of [nformation

8.4.1

9.4.2

9.4.3

844

9.4.5

9.46

847

The Supplier acknowledges that the Customer is subject to the requirements of
the FOIA and the Environmenia! Information Regulations and shall assist and
cooperate with the Customer to enable the Customer to comply with its
tnformation disclosure obligations.

The Supplier shall and shall procure that its Sub-Contractors shall;

9421 ftransfer to the Customer all Requests for Information that it receives
as soon as practicable and in any event within two {2) Warking Days
of receiving a Request for Information;

9.4.2.2 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

94.2.3 provide all necessary assistance as reasonably requested by the
Customer to enable the Customer to respond to the Reguest for
Information within the time for compliance set out in section 10 of the
FQOIA or regulation 5 of the Environmental Information Regulations.

The Customer shall be responsible for determining in its absolute discretion
and natwithstanding any other provision in the Legal Services Contract or any
other contract whether the Commercially Sensitive Information andfor any other
Information including Supplier's Confidential Information, is exempt from
disclosure in accordance with the provisions of the FOIA or the Environmenial
information Regulations.

in no event shall the Supplier respond directly to a Reguest for Information
unless authorised in writing to do so by the Customer,

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:

9.4.5.1 in certain circumstances without consulting the Suppilier; or

9.4.5.2 following consultation with the Supplier and having taken the
Suppliers views into account,

provided always that where Clause $.4.6 applies the Customer shall, in
accordance with any recommendations of the Code, take reasonable steps,
where appropriate, {o 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 disciosure 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 netice 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.
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9.5 Transparency

8.51

9.5.2

9.5.3

954

The Parties acknowledge that, except for any information which is exempt from
disclosure in accordance with the provisions of the FOIA or Environmental
Information Regutations, 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
hitps: fwww.gov. uk/goverinment/uploads/system/uploads/atiachment dataffile/
458554/Procurement Poiicy 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 FQIA or Environmenial Infermation 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 Envirenmental 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 absoclute
discretion.

The Supplier shall assist and cooperate with the Customer to enable the
Customer to putlish this Legat Services Contract and in the preparation of the
Transparency Reports in accordance with Contract Schedule 4 (Transparency
Reports).

10. WARRANTIES, REPRESENTATIONS AND UNDERTAKINGS
10.1 The Supplier warrants, represents and undertakes to the Customer that;

10.11

10.1.2

10.1.3
10.1.4

10.1.5

10.1.6

10.1.7

it has full capacity and authority and all necessary consenis, licences,
permissions (stafutory, regulatory, confractual or otherwise) io enter into and
perform its obligations under the Legal Services Confract;

fhe Legal Services Contract is executed by a duly authorised representative of
the Supplier;

in enfering the Legal Services Contract it has net committed any Fraud;

it has not committed any offence under the Prevention of Corruption Acts 1889
to 1918, 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 (f 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 tender 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 cbligations under the Legal Services Coniract:

it is not subject to any contractual obligation, compliance with which is likely to
have an adverse effect on its ability to perform its cbligations under the Legal
Services Contract,
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10.1.8

10.1.9

10.1.10

10.1.11

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 fulfit its obligations under the Legal Services Contract;

no proceedings or other steps have been taken and nct discharged or
dismissed (nor, to the best of its knowledge, are {hreatened) for the winding up
of the Supplier or for its dissolution or for {he appoinfment of a receiver,
administrative receiver, liguidator, manager, administrator or similar officer in
relation to any of the Supplier's assets or revenue;

it has taken and shall continue to take all steps, in accordance with Good
Industry Praclice, to prevent the unauthorised use of, modification, access,
infroduction, creation or propagation of any disruptive element, virus, worms
and/or trojans, spyware or ofher malware into the computing environment
(including the hardware, software and/or {elecommunications networks or
equipment), dafa, software or Confidentiai Information (held in electronic form)
owned by or under the conirol of, or used by, the Customer; and

it owns, has oblained or is able to obiain 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 fuli force and effect
for so long as is necessary for the proper provision of the Legal Services
Contract Services.

10.2 The Sugpplier warrants, represents and underiakes to the Customer that:

16.2.1

10.2.2

10.2.3

# has read and fully understood the Order Form and these Terms and
Conditions and is capable of performing the Qrdered Panel Services in all
respects in accordance with the Legal Services Contract;

the Supplier and each of its Sub-Contractors has all personnel, eguipment and
experience necessary for the proper performance of the Ordered Panel
Services; and '

it will at ait imes:

10.2.3.1 perform ils obligations under the Legal Services Contract with all
reasonable care, skill and diligence and in accordance with Good
industry Practice;

10.2.3.2 comply with all the KPls;

10.2.3.3 carry out the Ordered Panel Services within the timeframe agreed with
the Customer; and

10.2.3.4 without prejudice to its obligations under Clause 5 (Personnel), ensure
to the satisfaction of the Customer that the Ordered Pane! 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,

10.3 The Supplier shall promptly notify the Customer in writing:

10.3.1

10.3.2
10.3.3

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 Controlis planned or in contemplation.

10.4 For the aveidance 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
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Customer would have in respect of breach of that provision by the Supplier if that
provision had not been so expressed.

10.5 The Supplier acknowledges and agrees that:

10.5.1 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

10.5.2 the Customer has heen induced inlo entering into the Legal Services Contract
and in doing so has relied wupon the warranties, representations and
undertakings contained in the Legal Services Contract.

Call Off Guarantee

10.6 Where the Customer has stipulated in the Call Off Order Form that this Call Off
Centract 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:

10.6.1 an executed Call Cif Guarantee from a Call Cff Guarantor; and

10.6.2 a certified copy extraci of the board minutes and/or resciution of the Caif Off
Guarantor approving the execution of the Cail Off Guarantee.

10.7 The Customer may in its sole discretion at any time agree tc waive compiiance with
the requirement in Clause 10.6 by giving the Supplier notice in writing.

11.  TERMINATION
11.4 Termination on Insolvency

11.1.1 The Customer may terminate this |.egal Services Contract with immediate
effect by giving notice in writing where;

11.1.1.1 an Insoclvency Event affecting the Supplier cccurs; or

11.1.1.2 the Supplier demerges intc two or moere firms, merges with another
form, incorporates or otherwise changes its legal form and the new
entity has or could reasonably be expected tc have a materially less
good financial standing or weaker credit rating than the Supplier.

11.2 Termination on Material Breach

11.2.1  The Customer may terminate the Legal Services Contract with immediate effect
by giving written notice to the Supplier if.

11.2.1.1 the Supplier commits a Material Breach and if:

(a) the Supplier has not within ten (10) Working Days or such cther longer
period as may be specified by the Customer, after issue of a written nofice
to the Supplier specifying the Material Breach and requesting it to be
remedied:

{0 remedied the Material Breach; and

(i) nut in place measures to ensure that such
Material Breach does not recur,

in each case to the satisfaction of the Customer; or

(b} the Material Breach is not, in the opinion of the Customer, capable of
remedy; or
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11.2.1.2 in the event of an investigalion by the Solicitors Regulation Authority
into the Supplier's organisation; or

11.2.1.3 in the event of conviction for dishonesty of the Supplier (if an individual)
or any one of 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.

11.2.2 If the Customer fails to pay the Supplier undisputed sums of money when due,
the Supplier shall notify the Customer in wtiting of such faidure 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 lLegal Services
Contract by ten {10) Working Days' written notice to the Customsr.

11.3 Termination on Change of Controi

11.3.1  The Customer may terminate the Legal Services Contract by notice in writing
with immediate effect within six (6) Months of:

11.3.1.1 being notified in writing that a Change of Control has occurred or is
planned or in contempiation; or

11.3.1.2 where no notification has been made; the date that the Customer
becomes aware of the Change of Control,

but shall not be permitted {¢ ferminate where the Customers written
consent to the continuation of the Legal Services Contract was granted
prior to the Change of Control.

11.4 Termination for breach of Regulations

11.4.1 The Customer may terminate this |egal Services Contract by notice in writing
to the Supplier on the occurrence of any of the statutory provisos centained in
Regulation 73 {1) {a) to (c).

11.5 Termination on Notice

11.5.1 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 shal! include the date on which the suspension is to take effect) to the
Supplier.

11.5.2 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:

11.5.2.1 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

11.5.2.2 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.

11.6 Termination in Relation to Panel Agreement

11.8.1 The Customer may terminate the Legal Services Confract with immediate effect
by giving written notice to the Supplier if the Panel Agreement is terminated for
any reason whatsoever,
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11.7 Termination in Relation to Benchmarking

11.7.1  The Customer may temminate this Legal Services Coniract with immediafe
effect by giving written notice to the Supplier if the Supplier refuses or fails to
comply with s obligations as set out in paragraphs 1 and 2 of Panel Scheduie
12 (Continuous Improvement and Benchmarking).

11.8 Termination In Relation to Variation

11.8.1 The Customer may terminate this Legal Services Coniract 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.

11.9 Partial Termination

11.9.1 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 Lega! 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.

11.10Termination in Relation to Call Off Guaranice

11.10.1 Where this Legal Services Contract is conditional upon the Supplier procuring
a Call Off Guarantee pursuani to Clause 10, the Customer may terminate this
Legal Services Contract by issuing a termination notice in writing to the Supplier
where:

11.10.1.1 the Call Off Guarantor withdraws the Calt Off Guarantee for any
reason whatsoever;

11.10.1.2 the Cail Off Guarantor is in breach or anticipatory breach of the
Call Off Guarantee;

11.10.1.3 an Insolvency Event occurs in respect of the Call Off Guarantor;
or
11.101.4 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 acceptabie to the Customer; or

11.10.1.5 the Supplier fails to provide the documentation required by
Clause 10.6 by the date so specified by the Customer.

12. CONSEQUENCES OF EXPIRY OR TERMINATION

12.1 Subject to Clause 12.2, where the Customer terminates the Legal Services Confract
pursuant to Clause 11 (Termination) and then makes ofher arrangements for the
supply of the Services:

12.1.1 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;

12.%.2 the Customer shall take all reasonable steps to mitigate such additional
expenditure; and

12.1.3 no further payments shall be payable by the Customer fo the Supplier until the
Cusiomer has established the final cost of making those other arrangements,
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whereupon the Customer shall be entitled to deduct an amount equal to the
final cost of such other arrangemients from the further payments then due to the
Supplier.

12.2 Clause 12.1 shall not apply where the Customer terminates the Legal Services
Confract:

12.2.1
12.2.2

solely pursuant to Clause 11.3 or Clause 11.5; or

solely pursuant to Clause 11.8 if termiination 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.

12.3 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:

12.31

1232

12.3.3

12.34

12.35

12.3.6

immediately return to the Customer all Confidential Information and the
Customer's Personal Data in its possession or in the possassion or under the
control of any permitted suppliers or Sub-Contractors, which was obtained or
praduced in the course of providing the Ordered Panel Services;

except where the retention of Customer's Personal Data is required by Law,
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 {o 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 prepatd in respect of the Qrdered Panel
Services not provided by the date of expiry or termination (howsoever arising};
and

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 Crdered Panel Services
have been provided or for the purpose of allowing the Customer or any
replacement Suppiier to conduct due diligence.

12.4 Without prejudice 1o any other right or remedy which the Customer may have, if any
Ordered Panei 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:

12.4.1

12.4.2

at the Customer's option, give the Suppiier 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 fulfiied, 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 untii such fime as
the Supplier shall have demonsirated to the reasonable satisfaction of the
Customer that the Supplier will once more be able to supply all or such part of
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12.5

12.6

the Legal Services Coniract Services in accordance with the Legal Services
Coniract;

12.4.3 without terminating the whole of the Legal Services Contract, terminate the
Legal Services Contract in respect of part of the QOrdered Panel Services only
and thereafter itself supply or procure a third party fo supply such part of the
Ordered Panel Services; andfor

12.4.4 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 cosis exceed the payment
which would otherwise have been payable to the Supplier for such part of the
Ordered Pane] Services and provided that the Customer uses its reasonable
endeavours to miitigate any additional expenditure in obtaining replacement
Ordered Panel Services.

The Parties shall comply with the exit management provisions set out in Schedule 2
(Exit Management).

Save as otherwise expressly provided in the Legal Services Contract:

12.6.1 termination or expiry of the Legal Services Contract shall be without prejudice
to any rghts, remedies or obligations accrued under the tegal Services
Coniract prior to termination ¢r expiration and nothing in the Legal Services
Contract shall prejudice the right of either Party fo recover any amount
outstanding at the time of such termination or expiry, and

12.6.2 termination of the Legal Services Coniract shall not affect the continuing rights,

remedies or obligations of the Customer or the Supplier under the foilowing
Clauses: Clause 6 (Charges and Invoicing); Clause 7 (Liability and Insurance);
Clause 8 (Intellectual Property Rights); Clause 9 (Profection of Information);
Clause 14 (Prevention of Fraud and Bribery); Clause 22 {Contracis (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 fo be performed or
observed notwithstanding termination or expiry shall survive the fermination or
expiry of the Legal Services Contract,

13. PUBLICITY, MEDIA AND OFFICIAL ENQUIRIES

13.1

13.2

13.3

14,
14.1

The Supplier shail not, and shall procure that its Sub-Contragiors 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 Iinformation.

Subject to the rights in relation to Confidential Information and Commercially Sensitive
Information, the Customer shall be entitied 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 fo cause anything to be done, which may
damage the reputation of the Customer or bring the Customer into distepute.

PREVENTION OF FRAUD AND BRIBERY

The Supplier represents and warrants that neither i, nor to the best of its knowledge
any Supplier Personnel, have at any time prior to the Commencemeni Date:
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14.1.1 committed a Prohibited Act or been formally notified that it is subject to an
investigation or prosecution which relates to an alieged Prohibited Act; and/or

14.1.2 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.

14.2 The Supplier shall not during the Term:
14.2.1 commit a Prohibited Act; andfor

14.2.2 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.

14.3 The Supplier shall during the Term;

14.3.1 establish, maintain and enferge, and require that its Sub-Contracters estaklish,
maintain and enforce, policies and procedures which are adeguate {o ensure
compliance with the Relevant Requirements and prevent the occurrence of a
Prohibited Act;

14.3.2 keep appropriate records of its compliance with its obligations under
Clause 14.3.1 and make such records available to the Customer on request,

14.3.3 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 alt 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 compliant with the Relevant
Reqguirements. The Supplier shall provide such supportting evidence of
compliance as the Customer may reasonably request, and

14.3.4 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
Parsonnel or any person acting on the Supplier's behalf from committing a
Prohibited Act.

14.4 The Supplier shall immediately 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:

14.4.1 been subject to an investigation or prosecution which relates to an alleged
Prohibited Act;

14.4.2 been listed by any government department or agency as being debarred,
suspended, proposed for suspensicn or debarment, or otherwise ineligible for
participation in government procurement programmes or contracts on the
grounds of a Prohibited Act; and/or

14.43 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 suspecis that any person or Party directly or indirectly connected with
this Legal Services Contract has committed or attempted fo commit a Prohibited
Act,

14.5 |f the Supplier makes a notification to the Customer pursuant to Clause 14.4, the
Supplier shali respond promptly to the Customer's enquiries, co-operate with any
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investigation, and allow the Cusiomer to audit any books, records and/or any other
relevant documentation.

14.6 |f the Supplier breaches Clause 14.3, the Customer may by notice:

14.6.1 require the Supplier to remove from perfcrmance of this Legal Services
Contract any Supplier Personnel whose acts or omissions have caused the
Supplier's breach; or

14.6.2 immediately terminate this Legal Services Contract,

14.7 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
retevant, the date on which this Legal Services Contract shall terminate).

18. NON-DISCRIMINATION
15.1 The Suppiier shall:

15.4.1 perform its cbligations under this Pane! Agreement (including those in relation
to the provision of the Panel Services) in accordance with:

15.1.1.1 all applicable equality Law (whether in reiation to race, sex, gender
reassignment, religion or belief, disability, sexual orientation,
pregrancy, maternity, age or otherwise); and

15.1.1.2 other requirements and instructicns which the Authorily reasonably
imposes in cennection with any equality obiigations imposed on the
Authority at any time under applicable equality Law;

15.1.2 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);

15.1.3 have in place plans and policies which shall:
15.1.3.1 promote a diverse and inclusive workforce and working environment;

15.1.3.2 seek to effectively prevent discrimination, bullying and harassment of
underrepresented groups {including those with caring responsibitities);
and

15.1.3.3 promote recruitment from the widest pool of individuals,

and these plans and policies shall be robustly monitored using
management information;

15.1.4 ensure that all managers and those involved in recruitment undertake
unconscicus bias training; and

16.1.5 where possible, avoid the use of single sex recruitment panels.
16. ASSIGNMENT AND NOVATION

16.1 The Supplier shall not assign, novate, sub-confract or otherwise dispose of ar 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.

16.2 The Customer may assign, novate or otherwise dispose of its rights and obligations
under the Legal Services Centract or any part thereof to:

16.2.1 any other Panel Customer; or
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16.2.2 any other body established by the Crown or under statute in order substantiaily
to perform any of the functions that had previously been performed by the
Customer; or

16.2.3 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 fo enable the Customer
to exercise its rights pursuant o this Clause 16.2, Any change in the lagal 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 circumsiances, the Legal
Services Contract shall bind and inure to the benefit of any successor body to the
Customer.

16.3 If the rights and obligations under the Legal Services Conlract are assigned, novated
or otherwise disposed of pursuant 10 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 Pang! Customer or Central Government Body
{in the remainder of this Clause any such body being referred to as a "Transferee"):

16.3.1 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

16.3.2 the Transferee shall only be able to assign, novate or otherwise dispose of its
rights and obligations under the Legal Services Contract ar any part thereof
with the previous consent in writing of the Supplier, which shall not be
unreasonably withheld or delayed.

16.4 The Customer may disclose to any Transferee any Confidential information of the
Supplier which relates to the performance of the Supplier's abligations 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 Suppliers 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.

16.5 For the purposes of Clause 16.3 each Party shall at its own cost and expense carry
out, or use all reasenable 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 fuli benefit of
the provisions of the Legal Services Contract.

17. WAIVER AND CUMULATIVE REMEDIES

17.1 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 Confract 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,

17.2 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.,
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18.
18.1

18.
19.1

19.2

20.
20.1

21,
211

21.2

21.3

214

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 L.egal Services Caontract.

SEVERABILITY

if any provision of the Legal Services Contract (ar 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 andfor 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 Lega! Services Contract or materially aiters
the balance of risks and rewards in this Legal Services Contracl, either Party may give
notice to the other Party requiring the Parties to commence good faith negotiations 1o
amend this Legal Servicas 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.

RELATIONSHIP OF THE PARTIES

Except as expressly provided otherwise in this Legal Services Gontract, 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 emplayer
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.

ENTIRE AGREEMENT

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.

Each of the Parties acknowledges and agrees that in entering inta 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:

21.3.1 entered into the Legal Services Contract in reliance on its own due diligence
alone; and

21.3.2 received sufficient informaticn 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 21.1and 21.2 shali operate to exclude liability for Fraud or fraudulent
misrapresentation.
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22.

221

22.2

22.3

23.
23.1

23.2

233

23.4

24,
241

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT

A person who is not a parly to the Legal Services Contract has no right under the
Contracts (Rights of Third Parties) Act 1899 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.

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}.

NOTICES

Excep! 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 Confract unless given or made in writing by or on behalf of the Party sending
the communication.

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

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

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

23.2.2.1 if delivered personally, at the time of delivery,

23.2.2.21f sert 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 undefivered,

23.2.2 3 if sent by electronic mail, upon receipt of a read receipt; and

23.2.2.4if 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 errof-free transmisslon report is received by the Party sending the
communication.

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 Crder Form.

Either Party may change its address for service by serving a notice in accordance with
this Clause 23.

DISPUTES AND LAW
Governing Law and Jurisdiction

24,11 The Legal Services Contract shall be governed by and interpreted in
accordance with the Laws of England and Wales and the Parlies agree to
submit to the exclusive jurisdiction of the English courts any dispute that arises
in conrection with the Legal Services Confract,
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24.2 Dispute Resolution

24,21

24.2.2

2423

2424

2425

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
seaking 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 shail refer it to mediation pursuant to the procedure set out in Clause
24 2.5 unless:

24.2.3.1 the Customer considers that the dispute is not suitable for resolution
by mediation; or

24.2.3.2 the Supplier does not agree to mediation.

The obligations of the Parties under the Legal Services Contract shall not be
suspended, cease or ba delayed by the reference of a dispute to mediation and
the Supplier and the Suppliers Personnel shall comply fully with the
requirements of the Legal Services Contract ai all times.

The procedure for mediation is as follows:

24.2.5.1a 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 1o the other or if the Contract Mediator agreed
upon is unable or unwiling to act, either Party shall within ten (10}
Working Days from the date of the proposal to appoint 2 Contract
Mediator or within ten (10) Working Days of nctice to either Party that
he is unable or unwilling to act, apply to the CEDR to appoint a
Contract Mediator,

24.2 5.2 the Parties shall within ten {10) Working Days of the appointment of
the Contract Mediaior 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 tfo provide
guidance on a suitable procedure;

24 2 5.3 uniess otherwise agreed, all negotiations connected with the dispute
and any settlement agreement reiating to it shall he conducted in
confidence and without prejudice to the rights of the Parties in any
future proceedings;

24.2 54 i the Parties reach agreement on the resolution of the dispute, the
agreement shall be reduced fo writing and shall be binding on the
Parties once it is signhed by their duly authorised representatives;

24 .2 5.5 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 1o the
Contract without the prior writlen consent of both Parties; and
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242 5.6 if the Parties fail to reach agreement in the structured negotiations
within sixty (60) Working Days of the Confract 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.
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UNCLASSIFIED

CONTRACT SCHEDULE 1: DEFINITIONS

1. In accordance with Clause 1 (Definitions and Interpretation) of this Legal
Services Conlract including its recitals the following expressions shali have the
following meanings:

"Aftiliates” means in relation to a body corporate, any other
entity which directty or indirectly Controls, is
Controlled by, or is under direct or indirect common
Controi 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 caried out pursuant to the
provisions set out in Clause 3;
" Auditor” means:

a) the Customer’s internal and external
auditors;
b) the Customer's statutory or regulatory
auditors;
c) the Comptroller and Auditor General,

their staff and/or any appointed
representatives of the National Audit Office;

)

e) any party formally appointed by the
Customer to carry out audit or similar review
functions; and

f successors or assigns of any of the
above,

“Authority”
as represented by
a frading fund of the
“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 Guarantot” 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

UNCLASSIFIED
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of the Public Sector Classification Guide, as
published and amended from time to time by the
Office for National Statistics;

a} Government Department;

b} MNon-Departmental Public Body or Assembly
Sponsored Public Body (advisory, executive,
or tribunal);

c) Non-Ministerial Department; or
dy  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

{iiy 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 Seccndment 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 lreland Assembly and
Executive Committee, the Scottish Executive and
the National Assembly for Wales), including, but
not limited fo, Government ministers and
Government departments and particular bodies,
persons, commissions of agencies from time tc
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 Crder
Form,

"Commercially Sensitive means the Suppliers Confidential Information

Information™ comprised of commercially sensitive information:

a) relating to the Supplier, its IPR or its
business or information which the Supplier
has indicated to the Customer that, if
disciosed by the Customer, would cause the
Supplier significant commercial disadvantage
or material financial loss; and

b) that constitutes a trade secret;




"Confidential Information”

“Conflict of Interest”

“Contract Mediator”
“Contract Schedules”

“Customer”

*Customer's Confidential
Information”

"Cusfomer Data”

"Customer Personnel”

"Customer Premises"
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means the Customer's Confidential Information
andfor the Suppliers Confidential Information, as
the context requires;

shall have the meaning set out in the SRA Handbook,
as amended from time to time;

has the meaning sef out in Clause 24.2.5.1;
means schedules to this Legal Services Contract;

means the Party identified at section A of the Order
Form;

means!:

a) all Personal Dala and any information,
nowever 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 dlearly designated as

being confidential (whether or not it is marked
“confidentialy or which ought reasonably be
considered to be confidential which comes (or has
come) fo the Supplier's attention or possession in
conpection with this Legal Services Contract;

means.

a) the data, text, drawings, diagrams,
images or sounds {fogether 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:

i} are supplied to the Supplier by or on
behalf of the Customer; or

i} the Supplier is requirted to generate,
process, store or transmit pursuant to this
Legal Services Contract; or

any Personal Data for which the Customer is the Data
Controiler,;

means all persens employed or engaged by the
Customer together with the Customers servants,
agents, suppliers and consultanis;

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 Panei Services (or any of them),
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"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 Act 1298;

"Data Protection Legislation means the Data Protection Act 1898 as amended
or DPA” from time to time;

“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;

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 ¢laim or
investigation including in relation to the following:

“Employee Liabilities”

a) redundancy payments including
contractual or enhanced redundancy costs,
termination costs and notice payments;

b) unfair, wrongful  or consfructive
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 egual 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 torf, contract or
statute or otherwise,

a) any investigation by the Equality and
Human Rights Commission or other
enforcement, regulatory or supervisory body




"Environmental Information
Regulations or EIRs"

“Expiry Date”

L1 Feesll

13 FO'A!?

"Fraud"

"Good Industry Practice”

“Group of Economic
Operators”

“Insolvency Event”
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and of implementing any requitements which
may arise from such investigation;

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;

shall have the meaning set out in Clause 2.1;

means the fees payable by the Customer to the
Supplier which shalt 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

¢) 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
&) any rates/prices set out in Section C;

means the Freedom of Information Act 2000;

means any offence under any Laws creating
offences in respect of fraudulent acts (including the
Misrepresentation Act 1867) or at common law in
respect of fraudulent acts including acts of forgery;

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 skiled and
experienced person or body engaged within the
relevant industry or business sector,

means a group of economic operators acting jointly
and severally to provide the Pane! Services;

means, in respect of the Supplier or Panet Guarantor
or Cali Off Guarantor {as applicable):

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

b) a shareholders' meeting is convened
for the purpose of considering a resolution
that it be wound up or a resoiution for its
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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 appoiniment of a
provisional liquidator or a creditors’ meeting
is convened pursuant to section 98 of the
tnsolvency Act 1986, or

d) a receiver, administrative receiver or
similar officer is appointed over the whoie or
any part of its business or assets; or

) 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 appeint 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 2008, a moratorium comes into force
pursuant fo Schedule A1 of the Insoivency
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 (9)
(inclusive) occurs in relation to that individual
or partnership; or

i) any event analcgous to those listed in
mbs (a) to {h) {inclusive) occurs under the
law of any other jurisdiction;

“Inteliectual Property means

Rights™ or "IPR’ a) copyright, rights related to or affording

protection similar to copyrght, 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;

b) applications for registration, and the
right to apply for registration, for any of the
rights listed at {a) that are capable of being
registerad in any country or jurisdiction; and




“Jersey Advocate”

“Jersey Law Firm"

“Jersey Proceedings”

“Key Personnel”

“Key Roles”

"Key Sub-Contractor”

“Know How"

11

"Law

"Legal Services Contract™

“*Material Breach”
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¢} all other rights having equivalent or
similar effect in any country or jurisdiction;

means an advocate suitably qualified and authorised
to practice law in Jersey and advocate before the
Jersey High Court

means a law firm authorised and quaiified to practice
in Jersey

means the Representation of John David Ariel as
Trustee of the Estate in Bankruptcy of Simon Halabi
being heard in the Royal Courts of Jersey, case
reference 2017/168.

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;

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

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;

means all ideas, concepts, schemes, information,
knowiedge, technigues, methodology, and anything
else in the nature of know-how relating to the
Crdered Panel Services but excluding kKnow-how
already in the other Party's possession before the
Commencement Date;

means any law, subordinate legislation within
the meaning of Section21(1) of the
interpretation Act 1978, bye-law, enforceable
right within the meaning of Section 2 of the
European Gommunities Act 1972, reguiation,
arder, regulatory policy, mandatory guidance or
code of practice, judgment of a relevant court of
{law, or directives or requirements with which the
Suppiier is bound to comply;

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;

means a breach of the provisions of Clause 2 (The
Crdered Panel Services), Clause 3 (Delivery and
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