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LEGAL SERVICES - CALL-OFF CONTRACT 
 
PARTIES: 
1. The supplier entity referenced in the relevant Client Care Letter and Legal Services Terms of Business (the Supplier). 
2. The person(s)/entity referenced in the relevant Client Care Letter and Legal Services Terms of Business (Client Party or 
Client). 
 
BACKGROUND: 
1. The Client and the Supplier have entered into a Platform Agreement allowing the Client to request services from the Supplier.  
2. Pursuant to a Client Care Letter and Legal Services Terms of Business the Client Party requests certain services to be provided 
by the Supplier, and the Supplier agrees to provide such services to the Client Party in accordance with this call-off contract (Call-
off Contract).  
3. For the avoidance of doubt, in event of any conflict, the Client Care Letter and Legal Services Terms of Business shall prevail 
over the Call-off Contract which shall prevail over the Platform Agreement, which, together (and with any document referenced 
therein), shall form the legal contract between the relevant Client and Supplier for the relevant Services. 
 
AGREED TERMS: 
1.  Interpretation and Definitions: The definitions and rules of interpretation (as applicable) set out at 
https://backoffice.mushroombiz.co.uk/policy-and-contracts/ shall apply. 

 
2. Term: This Call-off Contract shall continue for a period as specified in the Client Care Letter and Legal Services Terms of 
Business and continue unless terminated earlier in accordance with terms set out in the Client Care Letter and Legal Services 
Terms of Business or, absent such, per the termination provisions herein. The Client Party may give written notice to the Supplier, 
not later than the notice period set out in the Client Care Letter and Legal Services Terms of Business.  
3 Terms specific to the Legal Service. 
3.1 The Supplier shall provide the Legal Services services as described in the relevant Client Care Letter and Legal Services 
Terms of Business (the Service or the Legal Service, and in accordance with the terms herein and the Client Care Letter and 
Legal Services Terms of Business. 
3.2 Any service requested by the Client Party that is not specified in the Service acquired by the Client Party shall be fully scoped 
and priced before commencement of such additional work. In absence of such amended pricing being agreed, the Supplier may 
proceed with such work and then apply its then standard supplemental rates for such matter. The same shall apply for  any matter 
where the work undertaken by the Supplier exceeds the proposed budget agreed with the Client party for such matter.  
3.3 Where the Client Party wishes to expedite a matter and shorten a previously agreed time for delivery of the Service, such shall 
be priced before commencement. In absence of such amended pricing being agreed, the Supplier shall apply its then standard 
supplemental rates for such matter. 
3.4 The Client Party warrants and represents that any information provided to the Supplier during the performance of the  Service 
is true, accurate and not misleading. 
3.5 The Client Party undertakes to inform the Supplier of all matters pertinent to the provision of the Service. 
3.6 The Supplier relies wholly on the information provided by the Client Party in performance of the Service.  
3.7 Where relevant the Client Party shall clearly communicate to such employees, other advisers and customers who participate in 
Service that the Supplier’s employee is an external consultant and not employee of the Client Party.  
3.8 The Supplier shall not be liable where the Client Party does not follow advice provided by the Supplier, and shall fully indemnify 
the Supplier, and hold harmless, the Supplier where such is the case. 
3.9 The Client Party shall procure all necessary consent, approvals and similar, required under the prevailing data protection laws, 
in relation to provision of the Service.  
3.10 (Information and Set-Up requirements) The Client Party shall provide the below (as applicable) before the Services can 
commence. Where the Supplier, in its absolute discretion, proceeds to commence the Services without such handover information 
required, the Supplier reserves the right to insist on such being provided forthwith and to amend agreed fees in relation to any 
additional work required due to the lack of such information, and, until the information below has been provided, the Supplier shall 
not have any liability in respect of the matters herein. Furthermore, any failure to provide such information in a timely manner or to 
timelines/dates requested by the Supplier may result in extra fees (of which the Client Party shall be advised at such time). The 
information, includes, without limitation, the following: 
 

• All required information for effective service implementation; including, without limitation, business overview, nature of likely calls, 
agreed protocol for answering & handling them etc.; 

• A mutually agreed Call Brief; 

• All necessary information (according to the Supplier), at the time of commencement and during the term that are necessary for the 
effective delivery of the Service, including, without limitation, staff holidays, message instructions for specific calls, and details of 
which staff member deal with which clients.  

• Where the Service requires it (in the Supplier’s opinion); 1. Access to Client Party’s telephony network and introduction and 
authorisations for the Supplier to liaise with the Client Party’s telephony network provider in order to facilitate the Service; and/or 
2. The set-up of a call divert from the relevant Client Party’s phone line to the Supplier’s specified phone number (charged at the 
prevailing rate). 
 
 
 

https://backoffice.mushroombiz.co.uk/policy-and-contracts/
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• Where the Supplier is hosting the Client Party’s VoIP telephony system, the Client Party will require a VoIP compatible desk phone 
or one/more devices with the latest of iOS, Android, Windows or macOS if the Client Party intends to make or receive calls through 
the system. 

 
4.Supply of services: 
4.1 The Supplier shall use all reasonable endeavours to meet any performance dates specified in this Call-off Contract, always 
provided that if no performance dates are so specified the Supplier shall perform the Services within a reasonable time.  
4.2 The Supplier shall appoint the Supplier Manager in respect of the Services, who shall have authority under this Call-off Contract 
contractually to bind the Supplier on all matters relating to the Services. The Supplier shall use all reasonable endeavours to ensure 
that the same person acts as the Supplier Manager throughout the term of this Call-off Contract. 
In supplying the Services, the Supplier shall: 

a) perform the Services with the level of care, skill and diligence in accordance with good practice in the Supplier's industry, 
profession or trade; 

b) co-operate with the Client Party in all matters relating to the Services, and comply with all reasonable instructions of the 
Client Party; 

c) use personnel who are suitably skilled and experienced to perform tasks assigned to them, and in sufficient number to 
ensure that it fulfils its obligations under this Call-off Contract; 

d) ensure that it obtains, and maintains all consents, licences and permissions (statutory, regulatory, contractual or 
otherwise) it may require, and which are necessary to enable it to comply with its obligations in this Call-off Contract; 

e) ensure that the Services and Deliverables will conform with all descriptions and specifications set out herein and that the 
Deliverables shall be fit for any purpose expressly or impliedly made known to the Supplier by the Client Party;  

f) provide all equipment, tools, vehicles and other items required to provide the Services; 
g) ensure that the Deliverables, and all goods, materials, standards and techniques used in providing the Services are of the 

best quality and are free from defects in workmanship, installation and design; 
h) comply with all applicable laws, statutes, regulations and the Mandatory Policies;  
i) observe all health and safety rules and regulations and any other reasonable security requirements that apply at any of 

the Client Party's premises; and 
j) notify the Client Party in writing immediately upon the occurrence of a change of control of the Supplier. 

  4.3 The Supplier further agrees with and undertakes to the Client: 
a) to perform and provide the Services strictly in accordance with Law Society and SRA rules and guidelines and directions published 

from time to time, in a professional and timely manner and to a standard commensurate with the nature and complexity of the 
Services;  

b) during the term of this agreement and thereafter, to keep confidential, and not to use for any purpose other than the provision of 
the Services on the terms of this agreement, nor disclose to any third party, all information of a confidential nature (including, but 
not limited to the Materials, business information, information relating to the Client’s financial and other arrangements, business 
affairs, information of a commercial value or which is publicly sensitive, client information and client data) relating to or belonging 
to the Client or other third parties which is disclosed to, or becomes known by the Supplier during or as a result of the provision of 
Services unless The Supplier has a duty to report it to the SRA or the ICO and that duty supersedes any duty of confidentiality owed 
by professional rules or by this contract; 

c) not to assign or purport to assign the benefit or burden of this agreement to any third party outside the Supplier’s Group; and  
d) that it owes a separate duty of confidentiality to the Client, the Client’s clients and each of them. 

 
5.Client Party's obligations: 
5.1 The Client Party shall:  

a) co-operate with the Supplier in all matters relating to the Services and appoint the Client Party's Manager in relation to 
this Call-off Contract, who shall have the authority contractually to bind the Client on matters relating to the Services; 

b) provide such access to the Client Party's premises and data, and such office accommodation and other facilities as may 
reasonably be requested by the Supplier and agreed with the Client Party in writing in advance, for the purposes of the 
Services;  

c) provide such information as the Supplier may reasonably request and the Client Party considers reasonably necessary, 
in order to carry out the Services in a timely manner; 

d) inform the Supplier of all health and safety rules and regulations and any other reasonable security requirements that 
apply at the Client Party's premises;  

5.2 If the Supplier's performance of its obligations under this Call-off Contract is prevented or delayed by any act or omission of the 
Client, its agents, subcontractors, consultants or employees, the Supplier shall not be liable for any costs, charges or losses 
sustained or incurred by the Client that arise directly or indirectly from such prevention or delay. 
 
6.Charges and payment: 
6.1 In consideration for the provision of the Services, the Client Party shall pay the Supplier the Charges in accordance with this 
paragraph. Charges shall be paid in pounds sterling. 
 
 
 
6.2 Unless otherwise agreed herein, the Supplier shall invoice the Charges to the Client Party at the intervals specified in the 
Platform Agreement. Each invoice shall include all supporting information reasonably required by the Client Party to verify the 
accuracy of the invoice. 
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6.3 Unless otherwise agreed herein, the Client Party shall reimburse to the Supplier, in addition to the Charges, the cost of hotel, 
subsistence, travelling and any other ancillary expenses reasonably and properly incurred by the Supplier's employees, 
subcontractors and agents in the provision of the Services. Any such reimbursement shall be in accordance with any expenses 
policy,  
as may be set out in the Platform Agreement. The Supplier shall submit its invoices for expenses to the Client Party monthly in 
arrears. 
6.4 The Client Party shall pay each invoice which is properly due and submitted to it by the Supplier, within 30 days of receipt, to a 
bank account nominated in writing by the Supplier. 
6.5 All amounts payable by the Client Party are exclusive of amounts in respect of value added tax chargeable for the time being 
(VAT). Where any taxable supply for VAT purposes is made under this Call-off Contract by the Supplier to the Client Party, the 
Client Party shall, on receipt of a valid VAT invoice from the Supplier, pay to the Supplier such additional amounts in respect of VAT 
as are chargeable on the supply of the Services at the same time as payment is due for the supply of the Services. 
6.6 If the Client Party fails to make any payment due to the Supplier under this Call-off Contract by the due date, then, without 
limiting the Supplier's remedies under this Call-off Contract the Client Party shall pay interest on the overdue sum from the due date 
until payment of the overdue sum, whether before or after judgment. Interest under this clause will accrue each day at 4% a year 
above the Bank of England's base rate from time to time, but at 4% a year for any period when that base rate is below 0%. 
6.7 All amounts due under this Call-off Contract shall be paid in full without any set-off, counterclaim, deduction or withholding (other 
than any deduction or withholding of tax as required by law). 
 
7.Limitation of liability for each Call-off Contract: 
7.1 Nothing in this Call-off Contract limits any liability which cannot legally be limited, including but not limited to liability for: 

a) death or personal injury caused by negligence; 
b) fraud or fraudulent misrepresentation; and 
c) breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession).  

7.2 Subject to the above, the Supplier’s total liability to the Client Party, in contract, tort or otherwise, for loss or damage, shall not 
exceed 100% of the relevant fees paid to the Supplier in the relevant calendar year under this Call-off Contract. 
7.3 Types of loss wholly excluded: 

a) loss of profits; 
b) loss of sales or business; 
c) loss of agreements or contracts; 
d) loss of anticipated savings; 
e) loss of use or corruption of software, data or information; 
f) loss of or damage to goodwill; and 
g) indirect or consequential loss. 
h) Types of loss and specific losses not excluded:  
i) sums paid by the Client Party to the Supplier pursuant to the Call-off Contract in respect of any Services not provided in 

accordance with the Call-off Contract.; 
j) wasted expenditure; 
k) additional costs of procuring and implementing replacements for, or alternatives to, Services not provided in accordance 

with the agreement. These include but are not limited to consultancy costs, additional costs of management time and 
other personnel costs, and costs of equipment and materials; 

l) losses incurred by the Client Party arising out of or in connection with any third-party claim against the Client Party which 
has been caused by the act or omission of the Supplier. For these purposes, third party claims shall include but not be 
limited to demands, fines, penalties, actions, investigations or proceedings, including but not limited to those made or 
commenced by subcontractors, the Supplier's personnel, regulators and Clients of the Client Party; and 

m) anticipated savings.  
7.4 The Supplier has given commitments as to compliance of the Services with relevant specifications. In view of these 
commitments, the terms implied by sections 3, 4 and 5 of the Supply of Goods and Services Act 1982 are, to the fullest extent 
permitted by law, excluded from this Call-off Contract. 
7.5 Unless a party notifies the other party that it intends to make a claim in respect of an event within the notice period, the other 
party shall have no liability for that event. The notice period for an event shall start on the day on which the party wishing to make 
a claim became, or ought reasonably to have become, aware of the event having occurred. The notice must be in writing and must 
identify the event and the grounds for the claim in reasonable detail. 
 
8.Termination of Call-off Contract: 
8.1 Unless stated otherwise in this clause, the termination provisions in the Platform Agreement shall apply (mutatis mutandis). 
8.2 This agreement shall commence on the date the Services commence and shall continue for a period of 12 months. Thereafter 
it shall continue under the same terms on a 12-monthly basis until terminated by one party giving not less than two months’ written 
notice prior to the end of the relevant term to the other. 
 
 
 
8.3 If during the first 3 months of the agreement either party identifies that, in their reasonable opinion, it is no longer commercially 
feasible to continue with the Services, the agreement can be terminated at the end of the third month by the provision of at least 21 
days written notice from one party to the other. 
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8.4 Without affecting any other right or remedy available to it, either party to this Call-off Contract may terminate it with immediate 
effect by giving written notice to the other party if the other party fails to pay any amount due under this Call-off Contract on the due 
date for payment and remains in default not less than seven days after being notified in writing to make such payment. 
8.5 Termination or expiry of this Call-off Contract shall not affect any other call-off contracts made pursuant to the Platform 
Agreement, or the Platform Agreement. 
 
8.6 Any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including 
the right to claim damages in respect of any breach of this Call-off Contract which existed at or before the date of termination or 
expiry shall not be affected. 
8.7 The following clauses shall continue in force: (IPRs indemnity), (Consequences of termination and expiry), (Confidentiali ty), 
(Governing law), (Jurisdiction), and which, by their very nature, would survive and continue in force. 
 
9. Miscellaneous: The following provisions in the platform agreement  shall apply (mutatis mutandis) to the Call-off Contract: Entire 
agreement, Third party rights, Severance, Assignment and other dealings, Variation, Waiver, No partnership or agency, Notices, 
Counterparts, Governing law and Jurisdiction. 

 

 


