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Where the Services provided under a Call-Off Contract include Legal Services, the following provisions shall apply and take precedence over those set out in the PSC Call Off Contract as follows: - 

Joint Schedule 1 (Definitions) shall be amended as follows: - 

“Conflict of Interest” is a conflict between the financial or personal duties of the Supplier, the Supplier Staff and the duties owed to CCS or any Buyer under the Contract, in the reasonable opinion of the Buyer or CCS, and includes the meaning set out in the SRA guidance (issued 29 October 2019): https://www.sra.org.uk/solicitors/guidance/ethics-guidance/conflicts-interest/), as amended from time to time; shall have the meaning set out in the Solicitors Regulation Authority Handbook or equivalent in the Supplier’s jurisdiction, as amended from time to time;

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

“IPR Claim” means “any action, suit, claim, demand, Loss or other liability which the Authority or Crown may suffer or incur as a result of any claim that the performance of the Deliverables infringes or allegedly infringes (including the defence of such infringement or alleged infringement) of any third party IPR, used to provide the Deliverable or otherwise provided and/or licensed by the Supplier (or to which the Supplier has provided access) to the Relevant Authority in the fulfilment of its obligations under a Contract;”

“Losses” means “all losses, liabilities, damages, costs, expenses (including legal and professional fees), disbursements, costs of investigation, litigation, settlement, judgement, interest, fines and penalties (including regulatory penalties, fines and expenses) whether arising in contract or tort (including negligence), breach of statutory duty, misrepresentation or otherwise and “Loss” shall be construed accordingly;”

“Regulatory Compliance”	means that the Deliverables shall at all times be supplied in accordance with, amongst other things:

· the legal and professional practice rules, codes, principles and proper interpretation of the law and court decisions in existence in the applicable jurisdiction at the date on which the Deliverable is supplied to the Buyer; and
· the standards of professionalism expected by the professional body that registers and authorises individuals (for example, solicitors, registered European lawyers and registered foreign lawyers) and firms of solicitors (or equivalents) to practice and provide legal services in the applicable jurisdiction;

“SRA” means the Solicitors Regulatory Authority which regulates solicitors, law firms, non-lawyers who can be managers or employees of firms and other types of lawyer (e.g. registered foreign lawyers (RFLS) and registered European lawyers (RELs), in England and Wales (or equivalent organization in other jurisdictions). 

Core Terms shall be amended as follows: -

3.1 	All Deliverables 

3.1.1	The Supplier must provide Deliverables:

●	that comply with the Specification, the Framework Tender Response and, in relation to a Call-Off Contract, the Call-Off Tender (if there is one)
●	to a professional standard
●	using reasonable skill and care
●	using Good Industry Practice
●	using its own policies, processes and internal quality control measures as long as they don’t conflict with the Contract
●	on the dates agreed 
●	that comply with Law and Compliance Requirements.


3.3 Services (continued from Core Terms)
3.3.8	Within a reasonable period of time of the Start Date (having regard to the circumstances), the Supplier shall take proactive steps (in a manner and to an extent proportionate to the size and nature of the Order) to plan and agree the Deliverables to be provided with the Buyer to clarify and document (to the extent that the above have not been done prior to or at the Start Date and included in the Call-Off Deliverables section of the Order Form: 
· the legal advice required; 
· how legal input will be structured to minimise costs and maximise efficiency;
· whether and how work previously undertaken for central Government can be re-used to reduce cost;
· the levels and names of Supplier Staff working on performing the Deliverables, including the Key Personnel identified in the Order Form;
· which of the Buyer’s Personnel can provide instructions and authorise additional work; and 
· the general management of the Deliverables and the provision by the Supplier thereof. 
3.3.9 During the performance of the Deliverables the Supplier shall conduct reviews at agreed intervals set out in the Order Form (if so specified) but in any event no less than once every three (3) Months to:
· review adherence to the plans (whether original plans or plans as subsequently amended under this Clause 3.3.9, as the case may be) for the Deliverables prepared pursuant to this Clause 3.3; and
· ensure optimisation of efficiency and value for money in provision of the Deliverables. 
3.3.10	The Supplier shall: 
· confirm to the Buyer that any review required has, in each case, been completed; 
· report to the Buyer on the outcome of the review (including documenting the same in such form as the Buyer may reasonably require); and
· make and apply such adjustments to the plans for the delivery of the Deliverables as the Buyer may direct.
3.3.11	The Supplier shall:
· comply with all reasonable instructions given to the Supplier and the Supplier Personnel by the Buyer in relation to the Deliverables from time to time, including reasonable instructions to reschedule or alter the Deliverables;
· without prejudice to that compliance requirement, in accordance with Clause 15.1 (Confidentiality) and Clause 32.2 (Conflict of Interest) immediately report to the Buyer’s Authorised Representative any matters which involve or could potentially involve an actual or potential breach of Confidentiality and/or Conflict of Interest and shall follow any direction made by the Buyer in respect of the proper management and mitigation of the same;
· to the extend that any draft-Deliverable drawn up by the Supplier is disclosed to the Buyer, ensure that the Buyer is notified in writing not to rely on its content until it becomes the final version.
· co-operate in a timely and prompt manner with the Buyer and the Buyer’s other professional advisers in relation to the Deliverables as required by the Buyer;
· comply with the Buyer’s internal policies and procedures and Government codes and practices in force from time to time (including policies, procedures, codes and practices relating to vetting, security, equality and diversity, confidentiality undertakings and sustainability) in each case as notified to the Supplier in writing by the Buyer; and
· to the extent expressly set out in the Order Form, obtain Approval from the Buyer’s Authorised Representative before advising the Buyer on:
(a) EU law (including State aid and public procurement); or
(b) public law (including national security); or
(c) the Employment Regulations; or
(d) any other issue as may be notified to the Supplier from time to time by the Buyer’s Authorised Representative,
and where Approval is given, if the advice is given orally, confirm in writing, to the Buyer’s Authorised Representative, any advice given to the Buyer.
3.3.12 	The Supplier shall not:
· knowingly act at any time during the term of the Contract in any capacity for any person, firm or company in circumstances where a Conflict of Interest between such person, firm or company and the Buyer will thereby arise or exist in relation to the Deliverables; or
· incur any expenditure which would result in any estimated figure for any element of the Deliverables being exceeded without the Buyer’s written agreement; or
· without the prior written consent of the Buyer, accept any commission, discount, allowance, direct or indirect payment, or any other consideration from any third party in connection with the provision of the Deliverables; or
· pledge the credit of the Buyer in any way; or
· engage in any conduct which in the reasonable opinion of the Buyer is prejudicial to the Buyer, the Authority or the Crown.
3.3.13	Both Parties shall take all necessary measures to ensure the health and safety of the other Party’s employees, consultants and agents visiting their premises.
3.3.14	Where the Supplier is more than one firm or organisation acting as a Group of Economic Operators, each firm or organisation that is a member of the Group of Economic Operators shall be jointly and severally liable for performance of the Supplier’s obligations under the Contract.
3.3.15	Upon expiry of this Contract, or as the Deliverables to be performed under it near completion, as seems appropriate to the Buyer under the circumstances, the Supplier shall conduct a knowledge transfer exercise where requested to do so by the Buyer. This exercise shall:
· document, collate and transfer to the Buyer any significant know-how, learning and/or practices generated, developed and/or used by the Supplier during this Contract;
· compile and transfer to the Buyer a document bible(s) (including electronic versions of the same if the Buyer so requires) comprising the contractual and/or other documents and/or advice generated, developed and/or used by the Supplier during this Contract;
· be completed within one (1) Month of the later of completion of the relevant Deliverables, or the request to conduct the exercise made by the Buyer, or the expiry of this Contract; and
· be performed at no additional cost or charge to the Buyer.

 
8. 	Rights and Protections

8.1	The Supplier warrants and represents that:

· it has full capacity and authority to enter into and to perform each Contract
· each Contract is executed by its authorised representative
· it is legally valid and existing organization a partnership and/or incorporated, organized and subsisting in accordance with the Laws in the place it was formed
· there are no known legal or regulatory actions or investigations before any court, administrative body or arbitration tribunal pending or threatened against it or its Affiliates that might affect its ability to perform each Contract
· it maintains all necessary rights, authorisations, licences and consents to perform its obligations under each Contract
· it doesn’t have any contractual obligations which are likely to have a material adverse effect on its ability to perform each Contract
· it is not impacted by an Insolvency Event
· it will comply with each Call-Off Contract


9.	Intellectual Property Rights (IPRs)

9.1 Subject to Clause 9.2, each Party keeps ownership of its own Existing IPRs.

9.2	Unless otherwise provided in the Order Form:

· Intellectual Property Rights in the output from the Deliverables shall vest in the Supplier who shall grant to the Buyer a non-exclusive, unlimited, perpetual, royalty-free, irrevocable, transferable licence to use, change, exploit and sub-license the same.

· The Supplier gives the Buyer a non-exclusive, perpetual, royalty-free, irrevocable, transferrable worldwide licence to use, change and sub-licence Supplier’s Existing IPR to enable it to both:

●	receive and use the Deliverables
●	make use of the deliverables provided by a Replacement Supplier

9.3	Where a Party acquires ownership of IPRs incorrectly under this Contract it must do everything reasonably necessary to complete a transfer assigning them in writing to the other Party on request and at its own cost.

9.4	Neither Party has the right to use the other Party’s IPRs, including any use of the other Party’s names, logos or trademarks, except as provided in Clause 9 or otherwise agreed in writing. 

9.5	If there is an IPR Claim, the Supplier indemnifies CCS and each Buyer against all Losses incurred as a result.

9.6	If an IPR Claim is made: -

· the Buyer shall notify the Supplier in writing of the IPR Claim and the Buyer shall not make any admissions which may be prejudicial to its defence or settlement.  The Supplier shall at its own expense conduct all negotiations and any litigation arising out of or in connection with the IPR Claim provided always that the Supplier shall: -
· consult CCS and the Buyer on all substantive issues which arise during the conduct of such litigation and negotiations;
· take due and proper account of the interests of the CCS and the Buyer; 
· consider and defend the IPR Claim diligently using competent counsel and in such a way as not to bring the reputation of the CCS and/or the Buyer into disrepute; and 
· not settle or compromise the IPR Claim without the prior written approval of the CCS and the Buyer (not to be unreasonably withheld or delayed).

· or anticipated the Supplier must at its own expense and the Buyer’s sole option, either:
●	obtain for CCS and the Buyer the rights in Clause 9.1 and 9.2 without infringing any third party IPR 
●	replace or modify the relevant item with substitutes that don’t infringe IPR without adversely affecting the accuracy, completeness, reliability, functionality or performance of the Deliverables.


10.	What happens if the Contract ends

	Where the Relevant Authority terminates a Contract under Clause 10.4.1 all of the following apply:
10.5.1	The Supplier is responsible for the Relevant Authority’s reasonable costs and any additional expenditure incurred in procuring Replacement Deliverables for the rest of the Contract Period.

11. 	Excluding Liabilities

11.1 Subject to any applicable Compliance Requirements, each Party's total aggregate liability in each Contract Year under this Framework Contract (whether in tort, contract or otherwise) is no more than £100,000. 

11.2  Subject to any applicable Compliance Requirements, each Party's total aggregate liability in each Contract Year under each Call-Off Contract (whether in tort, contract or otherwise) is no more than the greater of £5 million or 150% of the Estimated Yearly Charges unless specified in the Call-Off Order Form.

11.3	 No Party is liable to the other for:

●	any indirect, consequential and special Losses   
●	Loss of profits, turnover, savings (including anticipated savings), business opportunities or damage to goodwill (in each case whether direct or indirect)

11.4	The Supplier shall be liable for the following types of Loss which shall be regarded as direct and shall (without in any way, limiting other categories of Loss which may be recoverable by CCS and the Buyer:

· any wasted expenditure or charges;
· the additional cost or procuring , implementing or operating any alternative or Replacement Deliverables to the Deliverables which shall include any incremental costs associated with the replacement of such deliverables above those which would have been payable under the Contract;
· any compensation or interest paid to a third party by CCS and/or the Buyer;
· any regulatory Losses or other losses incurred by CCS and/or the Buyer pursuant to the Law.

11.5	No enquiry, inspection, approval, sanction, comment, consent, decision or instruction at any time made or given by or on behalf of the Buyer to any document or information provided by the Supplier in its provision of the Deliverables, and no failure of the Buyer to discern any defect in or omission from any such document or information shall operate to exclude or limit the obligations of a professional Supplier employed in a buyer / supplier relationship. 

11.6	Save as otherwise expressly provided, the obligations of the Buyer under the Contract are obligations of the Buyer in its capacity as a contracting counterparty and nothing in the Contract shall operate as an obligations upon, or in any other way fetter or constrain the Buyer in any other capacity, nor shall the exercise by the Buyer of its duties and powers in any other capacity lead to any liability under the Contract (howsoever arising) on the part of the buyer to the Supplier.

11.7 In spite of Clause 11.1 and 11.2, neither Party limits or excludes any of the following:

●	its liability for death or personal injury caused by its negligence, or that of its employees, agents or Subcontractors
●	its liability for bribery or fraud or fraudulent misrepresentation by it or its employees
●	any liability that cannot be excluded or limited by Law
●	its obligation to pay the required Management Charge or Default Management Charge

11.8   In spite of Clauses 11.1 and 11.2, the Supplier does not limit or exclude its liability for an indemnity given under Clauses 7.5, 8.3, 9.5, 12.2 or 14.8 or Call-Off Schedule 2 (Staff Transfer) of a Contract.

11.9	  Each Party must use all reasonable endeavours to mitigate any Loss or damage which it suffers under or in connection with each Contract, including any indemnities. 

11.10  When calculating the Supplier’s liability under Clause 11.1 or 11.2 the following items will not be taken into consideration:
●	Deductions
●	any items specified in Clause 11.5

11.11  If more than one Supplier is party to a Contract, each Supplier Party is fully responsible for both their own liabilities and the liabilities of the other Suppliers.

11.12	No individual nor any service company of the Supplier employing that individual shall have any personal liability to the Buyer for the Deliverables supplied by that individual on behalf of the Supplier and the Buyer shall not bring any claim under the Contract against that individual or such service company in respect of the Contract save in the case of Fraud or any liability for death or personal injury.  Nothing in this Clause 11.12 shall in any way limit the liability of the Supplier in respect of the Deliverables, and such liability shall be uncapped unless otherwise specified in the Order Form.  


32. Conflict of Interest

32.2 	The Supplier must promptly notify and, subject to Compliance Requirements, provide details to CCS and each Buyer if a Conflict of Interest happens or is expected to happen.
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