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THIS AGREEMENT is made on 2007
BETWEEN

(1 The Legal Services Commission whose head office is situated at 85 Grays’ Inn
Road, London, WC1X 8TX (the “LSC”); and

(2) [PROVIDER NAME] (registered as a limited company in England under number
[NUMBER]) whose registered office is at [ADDRESS] (the “Provider™).

BACKGROUND

(A) The LSC wishes to enter into a contract for the provision of telephone based
advice to suspects detained at any police station in England and Wales, known
as the Criminal Defence Service Direct (“CDS Direct”). Telephone advice will be
limited to Police Station Telephone Only advice cases as stipulated by the
General Criminal Contract. CDS Direct is designed to (i) improve the speed at
which detained clients can receive legal advice, (ii) reduce the number of
unnecessary callouts of solicitors and (iii) provide better value for money for

public funds.

(B) The Provider is a supplier of legal services as specified in the General Criminal
Contract and, in particular, has experience in the provision of telephone advice
services.

©) The LSC wishes to appoint the Provider to fulfil the LSC’s requirement for CDS

Direct and the Provider wishes to accept such appointment, each upon the terms
and conditions set out in this Agreement.

OPERATIVE CLAUSES
1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement the following expressions shall have the following meanings
unless the context otherwise requires:

“Advice and Assistance” advice and assistance within the meaning of
s13, Access to Justice Act 1999.

“Agreement” this agreement and its schedules as amended
from time to time

“Anticipated Demand” shall have the meaning set out at clause 6.1
“Approved or Approval” the written sanction of the Contract Manager.

“Assets” any item of infrastructure, Networks,



“Bid Documents”™

“Business Continuity Plan ”

“Business Day”

“Case”

“Case Record”

“CDS Direct Adviser”

“Change Control Procedure”

“Change Control Notice”

“Charges”

“Closed Case”

“Commencement Date”

Hardware, software, equipment, furniture,
consumables, data, records and any premises
which the Provider uses to perform the
Services

the Provider's bidding documents including
their response to the invitation to submit an
expression of interest and their application
responding to the Invitation to Tender

the business continuity and disaster recovery
plans designed to ensure the Provider is able to
continue to provide the Services in the event of
certain specified disruptive incidents, based on
the plan set out in Schedule 11

a day (other than a Saturday or Sunday) on
which banks are generally open for deposit
taking in the City of London

each client referral from the DSCC to the
Provider for Police Station Telephone Advice
Only

the record made by the Provider for each client
of advice provided on the ECMS

any person engaged by the Provider to provide
CDS Direct Services.

the procedure for making changes to this
Agreement set out in Schedule 7

a notice issued pursuant to the Change Control
Procedure

the charges for the Services set out in
Schedule 1, as may be varied from time to
time by the parties in accordance with the
terms of this Agreement

a Case that has been closed on the ECMS
following provision of Police Station Telephone
Advice

the date of this Agreement



“Confidential Information” will include :

(a) any information of whatever nature
relating to the disclosing party which is
by its nature confidential;

(b) any information relating to any CDS
Direct client or case and any LSC Data
or LSC Materials

but will exclude any part of such information
which  (and which can be shown by
documentary evidence):

() is or becomes available in the public
domain without breach of this
Agreement or any confidentiality
agreement or undertaking entered into
prior to this Agreement by the parties;

(i) the receiving party can prove was
lawfully in its possession free of any
restriction as to its use or disclosure
before the date of the disclosure;

(iii) is or was received by the receiving
party from any third party not acting
on behalf of the party and where such
third party having the right lawfully to
disclose such information; or

(iv) the disclosing party has given prior
written approval for its disclosure by
the other party

“Contract Manager” each of the Provider's and LSC’s Personnel
responsible for the day-day management of
the Agreement

“Contract Period” the period from the Services Commencement
Date until the date of expiry or termination of
this Agreement (whether by effluxion of time
or for default or otherwise in accordance with
the terms of this Agreement)



“Contract Year”

“Dispute Resolution
Procedure”

“Duty Solicitor”

“Duty Solicitor Call Centre”

“Duty Solicitor Scheme”’

“Electronic Case
Management System” or
ECMS

“Employed Solicitors Code”

“First Assist”
“FOIA”

“Force Majeure”

the period of 12 months commencing on the
Service Commencement Date and thereafter
each consecutive period of 12 months (and in
the final Contract Year the period between the
last anniversary of the Service Commencement
Date and the date of expiry or termination of
this Agreement)

the procedure for resolution of disputes set out
in Schedule 8

As defined in the Criminal Defence Service
Duty Solicitor Arrangements 2001

the call centre set up and run by a service
provider for the LSC.

any scheme governed by the Criminal Defence
Service Duty Solicitor Arrangements 2001
which provides Advice and Assistance at Police
Stations in England and Wales

means the electronic case management system
used by the Provider to record, manage and
control cases

the Solicitors Regulation Authority Employed
Solicitors Code 1990 (as amended)

First Assist Plc
Freedom of Information Act 2000

any cause preventing a party from performing
any or all of its obligations (other than
payment) which is beyond its reasonable
control including those which arise from or are
attributable to acts of war, terrorism, riots,
civil disorders, labour actions (other than as
stated below), rebellions or revolutions or act
of God and which cannot be avoided by the
party taking reasonable steps. The following
causes preventing a party from performing
any or all of its obligations shall not be Force
Majeure: default or delay of the Affected party
(“Affected Party” having the meaning given to



“General Criminal Contract”

“Good Industry Practice”

“Hours Worked Report”

“Informal Performance
Quality Reviews”

“Initial Period”

“Intellectual Property
Rights”

such term in clause 30 or subcontractors
(unless the default or delay of the Affected
Party or a subcontractor is itself caused by an
event of Force Majeure); any event which is
expressed to be, or could practically be
managed by a Business Continuity Plan;
regulatory acts of governmental agencies that
were reasonably anticipated at the date of
execution of this Agreement; strikes; lockouts
or industrial action of Affected Party’s
workforce (unless comprising general strikes,
lockouts or industrial action, not just affecting
the Affected Party’s workforce); or any event
attributable to the wilful act or neglect of the
Affected Party

the contract between the LSC and solicitors for
the provision of publicly funded criminal legal
work as detailed at Schedule 15 and as
replaced by the Unified Contract in April 2008

the exercise of levels of skill, care and diligence
in accordance with best industry practice and
standards for performing services of a similar
type to the Services practised by high quality
service providers

the electronic data the Provider will submit to
the LSC monthly showing the hours worked on
open cases.

informal monthly meetings under clause 15.5

the six Month period from the Services
Commencement Date

patents, trade marks, design rights (whether
registered or otherwise), applications for any of
the foregoing, copyrights (including all rights in
software), database rights, know-how, trade or
business names, and other similar rights
having equivalent or similar effect to any of
them whether arising or granted under the



“Invitation to Tender”

“Key Contact”

“Key Performance Indicators
or “KPI's”

“Know-How”

“Language Line”

“League Table”

“LSC Data”

laws of England or any other jurisdiction

the document of that name issued by the LSC
on [DATE] inviting bids for the CDS Direct
service

the Contract Manager, the Relationship
Manager and the Senior Executive

the performance standards set by the LSC for
providers to meet when performing the
Services as described in Schedule 3

techniques, experience, manner of working,
methods, approaches and concepts

translation facilities funded by the LSC and
provided by [Language Line Limited] or other
such party as the LSC shall notify to the
Provider in writing from time to time for
contemporaneous telephone translation for
Clients in receipt of Services and who do not
speak English as their first language

the table setting out each of the CDS Direct
Provider’s performance results against the Key
Performance Indicators as referred to in
clause 15.9

all data pertaining to, relating to or provided by
the LSC, and/or on their behalf which comes
into the possession, knowledge or control of
the Provider either directly or indirectly under
or in connection with this Agreement and which
is identified as being LSC data or data which
should reasonably be understood to be LSC
data and may include all CDS Direct client
data, designs, models, drawings, work notes,
reports, specifications, methodologies,
manuscripts, documentation, office manuals,
samples, prints, photographs, negatives, tapes,
discs, software, user guides, written technical
guidance information or any other similar items
embodied in any intangible or tangible media
and all copies and drafts of such items together



“LSC Materials”

“LSC Software”

“Month”

“Monthly Performance
Reports™

“Organagram”

“PACE Codes”

“Outline Plan™
“party” and “parties”

“Payment”

with all modifications, enhancements or
additions to the same made by or on behalf of
the Provider and assigned to the LSC pursuant
to clause 23

all LSC Software, LSC Third Party Software,
Hardware, methodologies and tools and other
materials which are (i) to be provided and/or
(ii) are provided or made available, by the LSC
to the Provider and/or the Permitted
Contractors for the purposes of this Agreement
together with all modifications, enhancements
and additions to the same made by or on
behalf of the Provider and assigned to the LSC
pursuant to clause 23

software which is owned by the LSC, as is
specified in Schedule 18

a calendar month

all reports to be provided by Providers set out
at clause 11.2

the organisation chart set out in the Provider’s
Bid Documents (as may be amended by an
agreement between the Provider and the LSC
and as set out in Schedule 1, (as may be
amended by agreement between the LSC, the
Provider and as set out in Schedule 1)

the Police and Criminal Evidence Act CODES OF
Practice providing the core framework of police
powers and safeguards around stop and
search, arrest, detention, investigation,
identification and interviewing detainees

as set out in the Provider’s Bid Documents
either, or both, of the LSC and the Provider

in any Month the sum paid by the LSC to the
Provider pursuant to clause 11 and as
calculated in accordance with Schedule 1



“Peer Review”

“Permitted Contractor”

“Police Concern”

“Police Station”

“Police Station Register”

“Police Station Telephone
Advice”

“Police Station Telephone
Advice Only Case”

“Pre Services
Commencement Period”

“Prohibited Act”

the LSC’'s direct independent assessment by
experienced peer practitioners of the quality of
advice to Clients given by the Provider under
this Agreement, full details of which can be
found on the LSC website at
http://www.legalservices.gov.uk/criminal/contr
acting/mgpeerreview.asp and further details of
which are provided in clause 14

has the meaning given to such term in
clause 40.1

a case identified by a CDS Direct Adviser as
raising concerns because of police treatment
or behaviour concerns because of police
treatment or behaviour detriment to Clients or
their legal rights or to the smooth running of
the CDS Direct Service including difficulties in
contacting police, speaking to Clients poor, or
unusual local Police practice

any police station within the definition in the
Criminal Defence Service Duty Solicitor
Arrangements 2001

shall have the meaning set out in the Police
Station Register Arrangements 2001

the provision of Advice and Assistance to
Clients by telephone by CDS Direct Advisers

a request for telephone advice by persons
detained at a Police Station which are covered
by paragraph 8.2.17 (a) to (d) of Part B of the
Specification of the General Criminal Contract
issued by the LSC to its solicitor suppliers.

the period between the Commencement Date
and the Services Commencement Date

@ offering giving or agreeing to give any
officer or Personnel of the LSC any
gift or consideration of any kind as an
inducement or reward:



“Provider Personnel”

“Quarterly Performance
Review”

“Regulations”

“Relationship Manager”

() for doing or not doing (or
for having done or not
having done) any act in
relation to the obtaining or
performance of this
Agreement; or

(i) for showing or not showing
favour or disfavour to any
person in relation to this
Agreement;

(b) entering into this Agreement in
connection with which commission
has been paid or has been agreed to
be paid by the Provider or on its
behalf, or to its knowledge;

(©) committing any offence:

() under Regulations creating
offences in respect of
fraudulent acts; or

(i) at common law in respect of
fraudulent acts in relation to
this Agreement; or

(iii) defrauding or attempting to
defraud or conspiring to
defraud the LSC

the Provider's employees and workers, and
employees or holders of Permitted Contractors,
engaged directly in connection with the
Services

the meeting held at 3 month intervals attended
by the LSC and Provider in accordance with
clause 15.7 in such locations as the LSC
acting reasonably may determine

As referred to in clause 11.8

the individuals engaged by the Provider and
the LSC to oversee the relationship between



1.2

1.3

1.4

1.5

“Senior Executive”

“Services”

“Services Commencement

Date”

Solicitors Practice Rules

“Set-Up Plan”

“Successor Provider”

“Supervising Solicitor”

“VAT”

“Worked Hours”

the Provider and the LSC

the individuals engaged by the Provider and
the LSC responsible for relevant strategic
issues associated with this Agreement

the provision of services as described in
Schedule 2

31 October 2007

the Solicitors Regulation Authority Solicitors
Practice Rules 1990 (as amended)

the Provider’s plan as submitted as part of
their response to the Invitation to Tender
detailing activities necessary for the
establishment and live operation of CDS Direct
(as amended by agreement of the LSC and the
Provider)

a service provider appointed by the LSC to
replace the Provider to provide the Services

any person engaged by the Provider to act as
supervising solicitor to the CDS Direct Advisers
under the Police Station Register Arrangements
2001

value added tax imposed by the Value Added
Tax Act 1994.

the hours that the Services are required to be
provided as specified in Schedule 1

The Schedules to this Agreement have full force and effect, as if set out in the

main body of this Agreement and references to this Agreement include the

Schedules to this Agreement.

References in this Agreement to clauses or Schedules are to clauses of, or

schedules to, this Agreement.

The headings used in this Agreement are for convenience only and do not affect

the construction or interpretation of this Agreement.

References to a statute or statutory provision include that provision as from time



1.6

1.7

1.8

1.9

1.10

1.11

2.1

2.2

3.1

3.2

to time modified or re-enacted or consolidated whether before or after the date
of this Agreement and any subordinate legislation made under it.

Unless the context otherwise requires, words importing the singular shall include
the plural and vice versa and reference to any masculine, feminine or neuter
gender shall include the other genders.

Words importing individuals or persons shall include companies, corporations,
firms, unincorporated bodies of persons and partnerships.

The words “include”, “including”, “includes, “in particular” or any similar
expression are to be construed as if they were immediately followed by the
words “without limitation”.

References to any document being in “agreed terms” means such document as
initialled by or on behalf of each of the parties for the purpose of identification.

References to either party shall include a reference to that party’s employees,
authorised agents and sub-contractors.

If there is any conflict between clauses 1 to 43 of this Agreement and the
Schedules to this Agreement the following order of priority shall prevail:

1.11.1  the Schedules to this Agreement;

1.11.2 clauses 1 to 43 of this Agreement.

CONTRACT DOCUMENTS

The Bid Documents and the General Criminal Contract apply to this Agreement.

Where there is any conflict between the terms of this Agreement and those of
the Bid Documents or the General Criminal Contracts the terms of this
Agreement will prevail, followed by the Bid Documents, followed by the General
Criminal Contract.

TERM

This Agreement shall commence upon the Service Commencement Date and,
subject to the remaining provisions of this clause 3 and clause 28, shall
continue for [3/5] (three/five) years from the Commencement Date.

The LSC may at any time terminate this Agreement early to have effect following
a minimum of six (6) months’ prior written notice served upon the Provider. The
Provider may at any time terminate this Agreement following a minimum period
of twelve (12) months’ prior written notice. If either party exercises its right
under this clause 3.2, the LSC and the Provider shall each comply with their



3.3

4.1

4.2

4.3

51

52

respective obligations under clause 29.

At any time prior to the date that is six months before the expiry date of this
Agreement, the parties may agree that this Agreement is to be extended for a
further period of up to [24] months (or such other time period as agreed by the
parties) from the expiry date of this Agreement.

PRE SERVICES COMMENCEMENT PERIOD

During the Pre Services Commencement Period the Provider shall co-operate
with the LSC to carry out activities as set out in the Provider's Set-up Plan
detailed at Schedule 14 in preparation for live operation planned for October
2007 (without prejudice to the Provider’s obligations to carry out the Services).

During the Pre Services Commencement Period the Provider will:

4.2.1 make available Provider Personnel who are to act as CDS Direct
Advisers or Supervising Solicitors for a minimum of one (1) week’s
training, to be provided by the LSC at the Provider premises. The cost
of Provider Personnel attending training will be the responsibility of the
Provider; and

4.2.2 allow the LSC and FirstAssist to visit the provider's premises for
provision of the Services on reasonable notice to view and test the
provider’s CDS Direct systems prior to the Services Commencement
date; and

4.2.3 give the LSC advance notice of training the Provider intends to give its
CDS Direct Advisers and allow the LSC to be present at that training.

Without prejudice to the LSC’s obligations under this Agreement, including in the
Set-up Plan, the LSC will co-operate in good faith with the Provider and take all
action reasonably requested by the Provider in relation to the Provider’'s
completion of the activities set out in the Set-up Plan.

INITIAL PERIOD

Throughout the Initial Period the LSC shall monitor the provision of Services in
accordance with the Key Performance Indicators and the Provider shall use its
best endeavours to meet the Key Performance Indicators, however the Provider
will have relief from any consequences of failure to meet the Key Performance
Indicators for the duration of the Initial Period.

During the Initial Period the LSC will pay to the Provider a fixed sum each Month
based on a Monthly estimate of the allocated percentage of Cases (“the Initial
Fixed Monthly Payment™) set out in Schedule 1. Should the Provider handle in
excess of the estimated allocated percentage of Cases, the Provider will be



6.1

7.1

7.2

7.3

7.4

7.5

7.6

7.7

reimbursed for the additional Cases handled, calculated in accordance with
Schedule 1. For the avoidance of doubt should the Provider handle less Cases
than the Monthly estimate of the allocated percentage of Cases during the Initial
Period there will be no deduction from the Initial Fixed Monthly Payment.

EMPLOYMENT PROVISIONS

Should TUPE apply to this Agreement the LSC and Provider shall comply with the
Cabinet Office’s Statement of Practice “Staff Transfers in the Public Sector” and
the Transfer of Undertakings Protection of Employee Regulations 2006.

SERVICE PROVISION

At all times during the Contract Period (and where the Provider has post
termination obligations set out in this Agreement, for the period such post
termination obligations apply) the Provider shall provide and deliver to the LSC
the Services set out in Schedule 2 in accordance with the terms of this
Agreement and the General Criminal Contract and the Bid Documents, in
particular the Outline Plan and the Organagram. Where there is any conflict or
inconsistency between this Agreement and the General Criminal Contract the
terms of this Agreement shall take precedence.

The Provider shall ensure that the Services are performed or managed by
members of the Provider Personnel who are properly trained and possess
suitable and relevant skills and experience for the performance of the Services
as described in Schedule 4 in a good and professional manner, properly and
effectively managed, with sufficient resources.

The Provider shall not use or allow to be used, for the provision of services to a
third party, any LSC Data and/or LSC Materials.

The Provider shall at all times during the Contract Period be prepared to
implement the Business Continuity and Disaster Recovery Plans in accordance
with the requirements of Schedule 11 and Schedule 9 respectively

The Services should be available in accordance with the Key Performance
Indicators. In the event of any telephony/systems failure the provisions set out
in Schedule 9 apply.

Day to day management of this Agreement shall be between the LSC’s
Relationship Manager and the Provider’s Relationship Manager named at
Schedule 1.

The Provider shall ensure that the CDS Direct Advisers are supervised by
Supervising Solicitors in accordance with Schedule 2 and the Solicitors Practice
Rules as applicable.



8.1

8.2

8.3

8.4

8.5

9.1

SERVICE VOLUMES

The percentage of the overall volume of Cases allowed to the Provider is set out
in Schedule 1. The LSC makes no guarantee of the number of Cases this
percentage represents, but the anticipated demand for overall volume is 17,000
calls a month (“Anticipated Demand”).

In the event that the actual demand for Police Station Telephone Advice is higher
than Anticipated Demand, then subject to clause 8.3 below the Provider is still
obliged to handle the percentage of Cases set out at Schedule 1 according to
the terms of this Agreement (and at the price set out at Schedule 1).

If the actual demand for Police Station Telephone Advice is more than 120% of
anticipated demand as set out at clause 8.1 above, the Provider shall still be
required to handle the allocated percentage of Cases, but the LSC shall not take
any action against the Provider for breach of the KPI's No 1 Response times for
requests over a month in respect of the Cases above 120% of Anticipated
Demand, (but the other KPI's shall apply to these Cases).

If actual demand for Police Station Telephone Advice exceeds 120% of
Anticipated Demand above and the LSC reasonably believes that this level of
demand is likely to persist, the LSC reserves the right to conduct a separate
tender exercise for the Cases exceeding Anticipated Demand and having done
this, may reduce the Provider's percentage allocation of the overall number of
Police Station Telephone Advice Only Cases in Schedule 1 to take account of the
fact that new providers have been commissioned to undertake this extra work.

Where the LSC exercises its right to reduce the number of Cases allocated to an
alternative provider pursuant to clause 16 or an alternative provider’'s
agreement to provide Services is terminated for whatever reason, the LSC
reserves the right (but is not obliged) to increase the number of Cases allocated
to a Provider by up to 25% of the percentage of allocated Cases specified in
Schedule 1 for a maximum period of six (6) Months. In these circumstances
the additional Cases allocated to the Provider shall be charged at the same price
per case as the Cases allocated in Schedule 1 but the LSC shall not take any
action against the Provider for breach of the KPI's No 1 (Response times for
requests over a month) in respect of the Cases above 120% of Anticipated
Demand, (but the other KPI's shall apply to these Cases).

KEY PERFORMANCE INDICATORS

Schedule 3 contains Key Performance Indicators which set the level of
performance of the Services that is, as a minimum, required from the Provider
and the steps the LSC may take if the Provider fails to meet the minimum
targets under the Key Performance Indicators.



9.2

9.3

10.

10.1

10.2

10.3

10.4

10.5

11.

11.1

11.2

11.3

If the Provider does not believe that any of the KPI's will be met, it must notify
the LSC in writing as soon as the Provider is aware there is or may potentially be
a failure to meet any Key Performance Indicator. In the event of a potential
failure the LSC may specify action to be taken by the Provider immediately to
remedy the failing.

If the Provider is failing to meet one or more of the Key Performance Indicators,
reasons must be supplied as part of the Monthly Performance Report.

PRICING

During the Initial Period the LSC shall pay the provider the Initial Fixed Monthly
Payments set out at clause 5.2 above.

After the Initial Period the Charges shall be calculated on the basis of price per
Case handled by the Provider and in accordance with the prices set out in
Schedule 1.

Unless otherwise expressly agreed by the parties in writing or expressly set out
in this Agreement, the Charges shall constitute the LSC’'s entire payment
obligations for the Services to be supplied under this Agreement.

The LSC will reimburse the Provider for the cost of outgoing telephone advice
calls made by CDS Direct Advisers to CDS Direct clients and the police on
production of a proper, paid, invoice, provided that this does not exceed
reasonable costs for a UK based land line service.

The LSC will also pay for the costs of the use by the Provider of Language Line
used in advising clients. The LSC will pay these costs to the interpreting service
provider directly.

PAYMENT

The Provider shall be paid for the number of Closed Cases handled each Month
according to the Charges set out in Schedule 1.

The Provider shall invoice the LSC in arrears on a Monthly basis (such invoice to
be issued to the LSC no earlier than the first Business Day of Month and not later
than 15 Business Days following the Month to which the Charges relate).

Each invoice submitted to the LSC for payment to such address as the LSC shall
notify to the Provider from time to time and must contain the following
information:

11.3.1 number of Closed Cases each Month;

11.3.2 charges for Services provided;



11.4

11.5

11.6

11.7

11.8

12.

12.1

11.3.3 costs incurred for outgoing telephone calls to CDS Direct clients and
the Police;

11.3.4 the Month/period to which the Charges relate;

11.3.5 any adjustments to the Charges in accordance with the operation of
the Change Control Procedure;

and must be in the format, and accompanied by the information, set out in
Schedule 6.

The LSC will pay invoices delivered to it in accordance with this clause 11 and
accompanied by all the information listed or referred to in clause 11.3 on or
prior to the date which is 30 days following the date upon which the LSC
received the invoice subject to the LSC’s rights to withhold monies and/or set off
monies (pursuant to clauses 11.5 and 11.6 ) as identified in this Agreement.

If the LSC disagrees with any amount invoiced or requires any further
information (as described further in this sentence) with respect to any amount
invoiced, it shall notify the Provider of such disagreement or request such further
information that is reasonably required by the LSC to validate an invoice within
thirty (30) Business Days of receiving the invoice. Pending the resolution of
such matter the LSC shall be entitled to withhold payment of such part of the
monies which are in disagreement or subject to further investigation.

The LSC may set-off all sums owed or payable by it at any time under this
Agreement against any and sum payable by the Provider to it under this
Agreement or under the General Criminal Contract.

Payment by the LSC shall be without prejudice to any claims or rights which the
LSC may have against the Provider (except as specified in this Agreement) and
shall not constitute any admission by the LSC as to the performance by the
Provider of its obligations under this Agreement.

All amounts payable pursuant to this Agreement are expressed exclusive of VAT
properly chargeable in accordance with the VAT Regulations. If required by the
Regulations, the LSC shall pay any VAT at the rate properly chargeable in
respect of the Services, subject to the Provider providing the LSC with such valid
tax invoices or other documentation as may be required by any relevant statute
or regulation.

IT REQUIREMENTS

The Provider shall comply with Schedule 9 which contains the minimum IT
requirements which the Provider must maintain during the Contract Period. The
Provider shall meet the costs of providing the IT requirements including the costs
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of connection to the ECMS which shall be recouped from the Provider by Azzurri
(more information is set out at Schedule 1). It shall be an irremediable
material breach of this Agreement if the Provider fails to reimburse Azzurri for
these costs.

MONITORING AND REPORTING

All case information will be recorded by CDS Direct Advisers on the ECMS. The
DSCC will extract information from the ECMS to produce regular reports to
enable the LSC to monitor the Provider's performance and the Provider to
monitor its own performance. The available monitoring information is listed in
Schedule 12. The Provider may request copies of reports form the DSCC for a
specific date or for the Direct Advisor by e-mail from the DSCC. The DSCC will
endeavour to provide such reports within seven (7) days of request.

The Provider may request copies of reports from the DSCC for a specific date or
for a CDS Direct Adviser by email from the DSCC. The DSCC will endeavour to
provide such reports within seven (7) days of request.

By the 10th day of every Month following the Services Commencement Period
(except the first month) the Provider will be required to send by email to the
LSC:

13.3.1 a file review report using the peer review standard of 1 to 5 as
further set out in Schedule 2 at paragraph 17.2, in the report
format set out at Schedule 12;

13.3.2 a complaints report detailing any complaints received concerning the
Services, the outcome and timescale for resolution. Details of the
complaints procedure to be followed and the format of the report are
specified at Schedule 12;

13.3.3 a requests for records of advice report detailing the number of
requests received for advice, the format of this report is set out at
Schedule 12;.

A Police Concern report shall be provided every two (2) weeks detailing a list
of Cases where action is required, as further detailed in Schedule 2.

PEER REVIEW

The LSC reserves the right to review the quality of the Provider’s advice to
Clients via Peer Review.

The Peer Review Process is set out at the LSC's website at
http://www.legalservices.gov.uk/criminal/contracting/mgpeerreview.asp as
modified by clauses 14.3 to 14.6 below and will be applied subject to the



14.3

14.4

14.5

amendments set out in this Agreement and the LCS’s right to amend the Peer
Review Process in respect of the Provider by giving written notice to the
Provider. The peer reviewer will make an assessment of a sample of the
Provider’'s Closed Cases based on the advice given by the Provider’'s CDS Direct
Advisers and will write a report based on their assessment of the Provider’s
performance. The LSC will send the peer reviewer’s report to the Provider with a
note of any action the LSC propose to take as a result of the report. Both the
Provider and the LSC agree to accept the validity of the Peer Review process and
to be bound by any rating determined by it. A table setting out the possible
assessment findings and consequences is set out in Schedule 13.

The LSC will carry out a Peer Review following completion of the Initial Period.
Thereafter the LSC reserves the right to Peer Review the Services at such
intervals as it considers reasonable and in any event no less frequently than
annually.

In relation to the Peer Review at the end of the Initial Period the Peer Review will
result in the Provider being awarded a competence rating with the consequences
detailed below:

14.4.1  PR1 (Excellent) - no action required;

14.4.2 PR2 (Competent Plus) the Provider shall continue use all endeavours to
improve the Services to a PR1 rating at the next Peer Review;

14.4.3 PR3 (Threshold Competence) - the Provider shall produce and
implement an action plan to improve the Services to level PR2 or PR1
at the next Peer Review;

14.4.4 PR4 (Below Competent) - the Provider shall produce and implement an
action plan and the LSC shall perform a second Peer Review within six
Months; and

14.4.5 PR5 (Below Competent) - subject to the right to make representations
set out in the Peer Review Process the LSC shall terminate this
Agreement with immediate effect by written notice served upon the
Provider and clause 29 (effect of termination) shall apply.

Where required by clauses 14.4.3 and 14.4.4, the Provider will within [10]
Business Days of the Peer Review rating being issued supply the LSC with a first
draft action plan stating the failing elements of the Services with an action or
actions to be undertaken by the Provider (at the Provider’s cost) to rectify the
failings (in reasonable detail and with implementation timescales). The LSC shall
review such action plan and acting reasonably, either:

14.5.1  accept the action plan, in which case the Provider shall implement the
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15.3

15.4

action plan in accordance with its terms; or

14.5.2 recommend changes to the action plan, in which case the Provider
shall resubmit an action plan within 5 Business Days and the process
described in this clause 14.5 shall be repeated (as amended from
time to time).

If the Provider has received a PR4 rating the LSC will undertake a further Peer
Review within 6 Months of the date the PR4 rating was issued. If at this second
Peer Review the Provider receives a PR4 or PR5 rating then the LSC shall
terminate this Agreement with immediate effect by written notice and clause 29
(Effect of Termination) shall apply.

If the Provider has received a PR5 the LSC will undertake a further Peer Review
immediately. If the Provider receives a rating of PR4 or PR5 on this Peer
Review, and this rating is confirmed following receipt of any representations the
Provider makes, this Agreement shall be terminated on one month’s written
notice

In relation to all Peer Review subsequent to the Peer Review at the end of the
Initial Period, the acceptable levels of Peer Review are PR1 and PR2. The
consequences shall therefore be the same as at clause 14.4 above save that
“PR3” shall be treated as if it were “PR4”.

PERFORMANCE REVIEW

The LSC may carry out performance reviews listed below at any time during the
Contract Period. The dates given below are only an indicator of when the LSC are
likely to carry out the different types of review.

The LSC will have regard to (although shall not be bound to determine in line
with the performance review history) the Provider’s performance review history
when considering, for example, the potential extension of the Contract after the
expiry date.

Performance review in the Initial Period

During the Initial Period the LSC will monitor the Provider’s performance against
the Key Performance Indicators but shall not implement any binding action or
move Services to a better performing Provider. The Provider’s performance
during the Initial Period will be taken into account in the performance reviews
undertaken immediately after the end of the Initial Period.

Where the LSC has concerns about the Provider’'s performance during the Initial
Period it may request the Provider to make reasonable amendments to delivery
of the Services in order to improve performance.
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15.6

15.7

15.8

15.9

Monthly Performance Reviews

The LSC will analyse the Provider’s Monthly Performance Reports and its own
management information including but not limited to, the information set out at
Schedule 5 and the information derived from the CDS Direct system to assess
what Services have been performed and whether the Key Performance Indicators
have been met.

Any concerns of the LSC as a result of this review will be discussed with the
Provider before the next Quarterly Performance Review.

Quarterly Performance Reviews

Formal performance reviews of the Provider will be conducted approximately
every three months with effect from six (6) months from the Service
Commencement Date. These reviews will comprise meetings between the LSC
and the Provider to review and discuss Provider performance under this
Agreement during the previous three (3) months. The Provider will be assessed
against both its own targets set out in this Agreement and against other
Providers’ performance, so as to ensure consistency of delivery within CDS
Direct.

If the Provider's performance falls below the standard required by this
Agreement, the LSC may require the Provider to implement improvements to
Services in an action plan which shall be agreed in accordance with the same
mechanism as described in clause 14.5.

The Quarterly Performance Review meetings are likely to include:
15.9.1 the results of the Monthly Performance Review;
15.9.2 performance against the Key Performance Indicators;

15.9.3 the number of hours that the CDS Direct Advisers were logged into
CDS Direct taking calls;

15.9.4 average case time compared to other similar Providers;

15.9.5 the accuracy and timeliness of Provider reporting against the Key
Performance Indicators;

15.9.6 the experience and qualifications of the CDS Direct Advisers employed
to provide the Services;

15.9.7 the experience and qualifications of the Supervisors employed to
supervise the CDS Direct Advisers;



15.10

15.9.8

15.9.9

15.9.10

15.9.11

15.9.12

15.9.13

15.9.14

15.9.15

15.9.16

15.9.17

15.9.18

15.9.19

15.9.20

the quality of the Services provided, by reference to the findings of
Provider quality reports - eg peer review, file reviews, quality profiles
(see below) and file reviews;

adherence to any action plans put in place to improve performance (eg
against Key Performance Indicators), following an audit, a breach of
Contract or otherwise;

any feedback on Services from the DSCC;
the turnaround time for answering urgent queries raised by the LSC;

the turnaround time for answering non-urgent queries raised by the
LSC;

where appropriate, the outcomes of any audit conducted under the
Provider’'s General Criminal Contract since the Service Commencement
Date;

the outcomes of any audit conducted on Provider Services;

for General Criminal Contract holders only, the results of any Peer
Review(s) carried out under the General Criminal Contract;

the results of any Peer Review(s) carried out on Provider Services;

complaints received by the Provider, how and when dealt with, and the
outcome of the complaint;

any other Key Performance Indicators as and when developed during
the Contract Period;

any issues or disputes that have arisen, how these have been resolved
and what, if anything, should be learnt from them; and

any issues or disputes that have arisen that have not been resolved —
in which case the Contract Managers will try to resolve them during the
performance review meeting.

Quality profiles

The LSC will develop quality profiles to measure Provider performance against a

series of indicators, such as case duration. Provider’s profiles will also be

compared with those of other Providers. The quality profiles will be used to

provide a picture of performance over a period of time, may be applied at

Performance Reviews conducted under this clause 15, and will enable the

Provider and the LSC to identify any trends or changes in performance. If
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necessary, areas where improvement is required can then be identified.
Ad hoc performance reviews

The LSC’s Relationship Manager may decide that there is a need for an ad hoc
performance review at any time during the Contract Period. If so, it will
determine the agenda for such a meeting and contact the Provider's
Relationship Manager to hold the review, either in person or by telephone.

REMOVAL OR REDUCTION OF ALLOCATED CASES
Criteria to Exercise Removal or Reduction of Allocated Cases
If the Provider has failed to perform any part of the Services such that:

16.1.1 in the LSC’'s reasonable view there is a serious risk to the
confidentiality or probity of the information or data held, processed or
utilised by the Provider for the performance of the Services; or

16.1.2 the LSC has the right to terminate this Agreement in whole or has the
right to reduce the allocation of Cases because of failure to meet Key
Performance Indicators as specified in Schedule 3; or

16.1.3 the Provider’s actions or omissions are causing, have caused or are
likely to cause failure to deliver the Services or has acted or omitted
to act in a way which materially adversely impacts the business of the
LSC, the smooth running of the DSCC or the CDS Direct Service; or

16.1.4 the LSC is entitled to exercise its rights under clause 30,

then the LSC shall be entitled to exercise the remedies given to it in this
clause 16 in respect of the Services.

Application of reduction or removal of allocated Cases.

If clause 16.1 applies then the LSC may, on a temporary basis, reduce by any
amount the number of Cases allocated to the Provider. If the LSC wishes to
exercise its rights under clause 16.1 it shall notify the Provider in writing (the
“First Action Notice”) that, unless the Provider rectifies, makes good or
otherwise resolves the breach issues identified by the LSC, within seven (7)
Business Days of receipt of that notice, the LSC will take action under this
clause 16.

If the LSC serves a First Action Notice then unless the Provider has, within seven
(7) Business Days of receipt of such notice rectified, made good or otherwise
resolved the relevant breach(es) then the LSC may serve a Final Action Notice
on the Provider specifying the number and percentage of Cases to be withdrawn
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16.5

16.6

16.7

17.
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from the Provider and an indication of the time period which at that time the LSC
believes will be necessary for such action.

Required Action

If the LSC serves a Final Action Notice then the LSC may take the action
specified in that notice (the “Required Action”). The Required Action may
include the LSC having performed for it, on a temporary basis using another
provider, the percentage of allocated Cases as specified in the Final Action
Notice. The Provider shall give all reasonable assistance to the LSC and/or its
provider while it is exercising its rights pursuant to this clause 16.4 including
(where reasonable and practicable with respect to costs and other terms):

16.4.1 making (where practicable and reasonable) the Provider’s Personnel
available to such other provider and ensuring that they co-operate
fully with such other provider;

16.4.2 making available to such other provider information, documentation
and data as shall be reasonably required to handle the allocated Cases,
subject to the execution of satisfactory confidentiality undertakings;
and

16.4.3 where practicable granting the LSC and/or such other provider the
right to deal with Permitted Contractors to the extent reasonably
necessary.

The LSC may at its discretion reinstate the percentage of allocated Cases to the
level set out in Schedule 1. The LSC shall give to the Provider 10 Business
Days’ notice of its intention so to do (and the Provider shall recommence
handling the allocated percentage of Cases as soon as reasonably possible
thereafter).

The LSC shall only be entitled to exercise its rights under this clause 16 for such
period as is reasonable in all the circumstances in order to remedy the situation
referred to in clause 16.1.

Costs

In respect of the period in which the LSC is taking the Required Action pursuant
to clause 16 the LSC shall only pay the Charges to the Provider for the number
of Closed Cases handled by the Provider.

PARTNERSHIP WORKING

In funding services as part of the Criminal Defence Service the LSC are bound by
sections 5(7) and 18(3) of the Access to Justice Act 1999 to aim to obtain the
best possible value for money. Without prejudice to more specific provisions of
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this Contract and the Provider’s professional obligations in respect of clients, the
Provider and the LSC agree to work together and with the DSCC in mutual trust
and co-operation to achieve this aim.

This Agreement is a key element in the development of the CDS Direct Scheme.
Under this Agreement the Provider will be expected to develop a partnership
working approach with the LSC and with all the other providers, sharing ideas
and suggestions for improving the delivery of CDS Direct Scheme.

All Providers should work together to create a seamless service for clients, to
identify better and more cost effective ways of working and to initiate, pilot and
implement ongoing improvements to the CDS Direct Scheme. To achieve this
the LSC expect to develop an open working relationship between all parties,
where opinions can be voiced and ideas welcomed.

CHANGE

If either or both of the parties wish to make a change to this Agreement then,
save where clause 18.2 applies, the parties shall comply with the Change
Control Procedure set out in Schedule 7.

Provisions which expressly permit the ongoing updating of their contents
(including the Business Continuity Plan) shall not be subject to this clause 18,
but to the relevant controlling provisions.

PROVIDER PERSONNEL

The Provider shall resource delivery of the Services in accordance with the
Outline Plan and Organagram and as set out in Schedule 1.

The Provider shall procure that competent Provider Personnel are engaged at all
times in providing the Services to the LSC in accordance with the provisions of
this Agreement and as set out in Schedule 4.

The Provider shall ensure that if any member of Provider Personnel engaged in
the provision of Services leaves the employment of the Provider, the Provider
shall replace such individual with an individual of at least equivalent experience
and expertise in delivery of services similar to the Services and with equivalent
levels of authority as the individual being replaced.

The Provider shall not charge the LSC for any costs and expenses associated
with the replacement of any Personnel including the cost and expense of
bringing the replacement Personnel up to the same standard of knowledge and
operational ability as the outgoing Personnel which will be at least the standard
required by them to discharge the Provider’s obligation under this Agreement.

If the LSC does not agree (acting reasonably) that the Provider has replaced a
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departing Key Contact with an individual of at least relevant experience and
expertise in accordance with this clause 19, the LSC may notify the Provider in
writing of this concern requiring an explanation and the Provider’s proposals to
remedy the situation.

The LSC reserves the right by notice in writing to the Provider to require the
removal from the Services of any individual used by the Provider or any
Permitted Contractor in the provision of the Services who, in the reasonable
opinion of the LSC