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	Explanatory Note

	What follows below is an example of terms of business QBE considers a useful discussion document for firms reviewing their own terms of business. 
In offering this example, QBE is not suggesting that the terms in it must be applied without any further review. 
It is very important that a firm thoroughly checks its terms of business and tailors them to suit its individual requirements. Terms that do not apply to an individual retainer should be deleted.  To underline this, QBE gives no warranty or representation, express or implied, as to the accuracy, efficacy, or completeness of this example. Responsibility for drafting terms of business remains entirely that of the firm.
Terms of business should be kept under review and updated to reflect changes to the law and  to the firm, its services, and  its client base. 
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[BUSINESS NAME]

TERMS OF BUSINESS 

Please read this document carefully.  It sets out the general terms on which we provide services to you.
  
If you require this document in larger print or another format, please contact [name] on [direct dial number or email]

1. 	THE CONTRACT BETWEEN US
These terms of business together with our engagement letter (including any attachments to it), and any written amendments that we agree with you shall form the contract between us. These terms of business will apply to all future instructions you give us on this, or any other matter.
	
Where we say you or your in these terms of business, we refer to the person or entity identified as our client in the engagement letter, and anyone authorised to give instructions on that client’s behalf.

Where we say we, us or our, we mean [insert formal designation of firm], [Insert details of firm, including registration details, and registered office].  A list of [members/directors/partners can be found [insert web address/at this address].  We are authorised and regulated by the [insert regulator details].  

We are registered for VAT and our VAT number is [insert VAT number].

2.	COOLING OFF RIGHTS 

Under the Consumer Contracts (Information, Cancellation and Additional Charges) Regulations 2013, if you have engaged us in a personal capacity for purposes  which are wholly or mainly outside  your trade, business, craft or profession, then you may be entitled to a 14-day cooling off period during which you may cancel the contract if any of the following circumstances apply:
· We met with you somewhere other than at our offices, and at that meeting we agreed to act in this matter.
· We met with you somewhere other than at our offices and at that meeting you asked us whether we could act in this matter. At some point after that meeting, we agreed to act.
· We personally and individually addressed you somewhere other than at our offices and immediately afterwards effected the contract either in our offices or by telephone or email.
· We agreed to act for you in this matter during an excursion that we organised.

Please note that if you ask us to commence work before the end of the 14-day period, you will be liable to pay us for any work done prior to any subsequent cancellation. If you have authorised us to commence work early, your right to cancel is lost if all the work is completed before you cancel.  Should you wish to cancel the contract, please do so in writing. 

3.	SCOPE OF OUR SERVICES

Our aim is to provide you with quality legal advice and a personal service at a fair cost.  

We will provide you with an engagement letter detailing the scope of the services that we will provide in relation to any matter instructed by you.



The scope of services does not include, unless specifically agreed in writing with you:
		advice on the laws of any jurisdiction outside England and Wales. 
		tax advice or advice on the tax implications of any instruction (other than Stamp Duty Land Tax where we are instructed in relation to a property transaction).
		financial planning advice. 
		accounting matters.
· advice on changes to law or practice after the completion of the relevant matter on which we are instructed by you.

We do not assume any responsibility for work of third parties engaged on your behalf [by us].

4.	INSTRUCTIONS & AUTHORITY

If you are a company, partnership or other organisation, we may accept instructions from anyone within your organisation unless you have written to us identifying which individuals we are to take instructions from.  

When our Contract is with more than one person, unless otherwise agreed in writing, we may:
		Accept instructions from any one of those persons on behalf of all; and 
		Correspond with any one of those persons on behalf of all.

When one person is nominated to instruct us or correspond with us, we will ensure that all the clients are aware of this arrangement. 

5.	EVIDENCE OF IDENTITY AND OUR RIGHT TO CANCEL

The law requires solicitors to obtain satisfactory evidence of the identity of their clients and where relevant, other beneficiaries to a transaction, and in some cases, the source of funds.

We may refuse to proceed with a matter if we are not reasonably satisfied about the source and legitimacy of funds and our clients’ wealth.  This is because solicitors who deal with money and property on behalf of their client can be used by criminals wanting to launder money.  To comply with the law, we need to obtain evidence of your identity and, where relevant, how you are funding any transaction, as soon as possible.

The law also prohibits us from acting where a client or prospective client is subject to sanctions, unless we have a licence from the Government or are acting under a general licence. [It is the policy of this firm not to act for sanctioned persons.] [If our checks reveal that you are sanctioned, we will discuss this with you and may agree to obtain a licence to act.


Our practice is to [insert your standard practice]. [The fee for these searches is £[x] and will appear on your bill under expenses].  If you cannot provide us with the specific identification requested, please contact us as soon as possible to discuss other ways to verify your identity and sanctions status and/or authority to instruct us.  Please be aware that we may need to request additional information from you to complete our source of funds checks and comply with relevant legislation.

If you cannot satisfy these requests promptly, we have the right to cancel the Contract immediately on giving written notice to you.

See also clause 18 of these Terms of Business regarding our duty of disclosure in certain cases. 

6.	DELEGATION OF WORK/USE OF THIRD PARTIES	

The individuals named in the engagement letter shall have primary responsibility for your work but may delegate appropriate parts of the work to our junior fee-earners acting under proper supervision. The individual with final responsibility for your work is the partner in charge of the department in which your work is being carried out.  
 


If you instruct us in relation to issues that fall outside the range of work that is normally done by the named individuals in the engagement letter, we may refer you to other fee-earners within the firm who can assist you, subject to your prior agreement, whenever possible.  Sometimes we ask other companies or people to do [typing/photocopying/other work] on our files to ensure this is done promptly. We will always seek a confidentiality agreement with these outsourced providers. If you do not want your file to be outsourced in this way, please tell us as soon as possible. If we instruct counsel, we will do so on your behalf as your agent.  [insert details of any other client-facing services which may be provided by third parties or outsourced providers]

7.	FEE ESTIMATES & QUOTATIONS

Estimates and quotations are generally based upon your initial description of the matter in question and upon any documentation that you might have given us to consider. Such information may not be sufficient to give an estimate or quotation, particularly if documentation needs to be prepared or negotiated, or if any complicated legal points are involved. 

Where a quotation is given, it must be in writing to be of any effect. Such effect will in any event be limited in that sometimes a matter is more complicated than we could reasonably have expected from your description or from a preliminary review of that documentation, or unforeseen issues arise as a matter progresses which have a bearing on the amount of time which we need to spend. We shall advise you of any such changes in circumstance, as these matters will fall outside the scope of any quotation which we have given.  We shall seek to agree with you an additional fee for such matters, but if no agreement is made, we shall have the right to cancel this contract on giving reasonable written notice to you.  

If it is not possible to calculate our charges with reference to a quotation we have given, they shall be determined with reference to our hourly rates.

Unless we specifically advise to the contrary, all estimates and quotations are exclusive of VAT, and other payments and costs, such as travel costs.

8.	FEES

Our fees are set out in our engagement letter to you, based on our understanding of the scope of the work we are to do for you.  Our engagement letter will have set out:
· how we are going to charge you for that work
· when and how we are going to bill you
· the likely overall cost to you of that work
· our hourly or daily fee rates for any additional work that may be instructed relating to the matter

Our fees are calculated by reference to many criteria, such as the amount of time taken in providing the services in question, the value of any property involved, any skill and specialised knowledge that may have been required, and the degree of urgency.

We may increase our hourly rates during any matter on which we are working on for you and we shall notify you if this should be the case.  We generally review our rates once each year. 

Unless we agree to the contrary, any time spent by us in travelling or in waiting to attend any meetings shall be calculated with reference to the hourly rates of the fee-earner in question.

Our fees are subject to Value Added Tax (VAT) where applicable. You will provide us with all relevant information in this respect. If your information proves to be incorrect, you shall reimburse us on demand for any interest, penalties or legal costs which we incur as a result. 

Our fees are payable irrespective of whether a matter proceeds to completion.  We shall be entitled to pay our fees out of any sums that we receive or hold on your behalf, such as the proceeds of a sale of property.  



9.	PAYMENTS MADE ON YOUR BEHALF

Our fees do not include any expenses or payments to third parties which we may have to incur on your behalf. We will try to detail these, where possible, in our engagement letter.  These expenses and payments, known as ‘disbursements’, are payable by you.   Examples of disbursements are:  
· travel and accommodation expenses reasonably incurred by us in relation to your matter
· external photocopying expenses
· experts and legal counsel fees
· Stamp Duty Land Tax
· Land Registry fees
· Court fees
· Search fees

We will normally ask you to provide us with money ‘on account’ to cover these disbursements, and we reserve the right not to incur a disbursement until we have received from you cleared funds to cover the costs to be incurred.  

11.	MONIES ON ACCOUNT

We reserve the right to require you to pay one or more sums on account of our fees and/or any likely Disbursements or costs at any time before and/or during the course of the work. Any sums we ask you to pay on account may include an element to reflect any VAT that may be chargeable. These sums will be held in your name in our client account accruing interest for you.  

Any money held or received by us from the clients or on their behalf is placed into our client account in accordance with the SRA Accounts Rules.

Interest will be calculated and paid to you at the rate set by [name of bank and relevant account rate]. That of course may change. The period for which interest will be paid normally runs from the date(s) when funds are received by us
until the date(s) on the cheque(s) issued to you. The payment of interest is subject to certain minimum amounts and periods of time set out in the SRA Accounts Rules.

From these sums, we shall be entitled to settle our invoices for fees, Disbursements or costs after we have advised you of the fees, Disbursements and costs in question.  If it transpires that our invoiced amounts at the end of a matter are less than the sums that we are holding on account, we shall refund the balance to you.

12.	CLIENT MONEY PROTECTION & FRAUD PREVENTION

We will hold any funds which you remit to us to be held on your behalf in our designated client account(s). We will only hold your money at a bank or building society which has permission from the Financial Conduct Authority (FCA) to accept deposits and which holds monies at a branch (or head) office in England and Wales (as defined by Section 87 of the Solicitors Act 1974). 

Whilst we monitor circumstances relating to our banks and take such action, we feel is necessary to protect our finances, we may not be liable to repay money lost through a banking failure. If you are acting in the capacity of a private individual or small business, you may be eligible to obtain compensation from the Financial Services Compensation Scheme (FSCS) up to a maximum of £120,000 in the event of the bank failing. The compensation limit applies to one individual per failed entity, and so if you hold personal monies with the same bank (or member of a group to which it belongs), the limit remains at only £120,000. If at any time you wish your funds to be held in a specific account or in any particular bank or in any other way you should advise us as soon as possible and confirm any such instruction in writing. We undertake no responsibility to advise you where or how your funds should be held.

Payment of our fees and disbursements can be paid into the following account. [You may wish to specific different accounts for advance and arrears payments and you should be mindful of the risks associated with disclosing client account details before you have completed client due diligence.] Our account details must only be used for the purpose for which they are provided, must be kept confidential by you and not disclosed to anyone else.

If relevant to your transaction, we will also ask that funds relating to your purchase or other matter be transferred at the appropriate time to this Client Account:

[Name of Bank/Building Society]
[Name of Account]
[Sort Code]
[Account Number]

We will never email you to change our Bank Account details.  If you receive any email/s purporting to be from us and relating to financial transfers, you must assume these are fraudulent communications; do not act on them and report them as soon as possible to us and to the Police.  If you ignore this warning and send monies to a different account from the one set out immediately above, we will not be liable for any losses.

If relevant to your matter, we will ask you at our first meeting / at the outset of your matter, for the account details of where funds should be transferred to you at the appropriate time. It is our policy to do this in person (as far as possible), and to obtain evidence in support (such as bank statements, which may be required in any case to comply with our Anti-Money Laundering regulations (see Paragraph 6)).  

It is our policy never to accept these instructions or any subsequent changes in bank account details by email and to only accept this and other non-face-to-face communications (letter, phone call etc) after authenticating this with you in person or by a telephone call initiated by us and using the agreed contact number you provide to us at the outset of this retainer.  We accept no liability for delays because of this due diligence and expect full cooperation and timely responses from clients in validating or refuting any such instructions.

13.	BILLING AND PAYMENT

We shall invoice you at intervals as determined in our engagement letter with you.  Relevant issues in determining the frequency of our invoices will include the nature of the matters on which we have been asked to act, the amount of our unbilled fees, the amount of time that is being spent on your matters and your financial circumstances.

Subject to any special terms in the engagement letter, billing frequency is at our discretion depending on such criteria as the nature of the matters on which we have been asked to act, the amount of our unbilled fees, the amount of time that is being spent on your matters and your financial circumstances. We generally invoice our clients on a monthly or quarterly basis and on completion of the transaction. 

Our invoices are payable in full upon receipt. If any of our invoices are not paid within 30 days of their delivery to you:
		We may charge you interest on the outstanding amounts at the rate payable on judgment debts.
		We have the right to suspend work on any matters on which you have asked us to act, or to cancel all or any of our Contracts with you on giving you immediate written notice.
		We have the right to apply to Court/Tribunal to be taken off the record as your lawyers in relation to any legal matter in which we are representing you on giving you 7 days written notice.

Where the engagement letter is addressed to more than one person, or where we have agreed with the addressee of the engagement letter to act for another person as well, each of you shall be jointly and severally liable for our fees and disbursements and other costs, so that each of you is jointly responsible for ensuring that our bill is paid, and we can pursue all or any one of you for the whole amount that is due to us.  This shall be the case regardless of any agreement you may have entered into with anyone else regarding the payment of our fees, disbursements, and other costs.

Our policy is [not to accept cash from clients/to only accept cash up to £X].  If you try to avoid this policy by depositing cash directly with our bank, we may decide to charge you for any additional checks we decide are necessary to prove the source of the funds.  Where we have to pay money to you, it will be paid by cheque or bank transfer. It will not be paid in cash or to a third party.




14.	COMPLAINTS 

We are committed to high quality legal advice and client care. If you are unhappy about any aspect of the service you have received, or about the bill, please contact [name of Complaints Partner/Manager] on [phone number and e-mail] or by post to our [place] office at [address].  We can provide you with a copy of our full complaints procedure if requested.  We have eight weeks to consider your complaint.

Complaints may be made about the service provided or an invoice we have sent you.  Our invoices contain a brief summary of the work that we have undertaken for you and the Disbursements and costs that have been paid out your behalf in relation to the matters on which you have asked us to act.   A more detailed description of the work undertaken can be provided if needed.  We do however retain the right to charge interest on any unpaid bill or part thereof (see Clause 13). 

If we are unable to resolve your complaint, then you may be eligible to have the complaint independently considered.by the Legal Ombudsman. The Legal Ombudsman investigates complaints about poor service from lawyers.  Normally, you will need to bring a complaint to the Legal Ombudsman within six months of receiving a final written response from us about your complaint and within one year of the act or omission about which you are complaining occurring (or, if outside of this period, within one year of when you should reasonably have been aware of it).

If you would like more information about the Legal Ombudsman their contact details are as follows:
[Legal Ombudsman, PO Box 6167, Slough, SL1 0EH]

[Visit www.legalombudsman.org.uk or email enquiries@legalombudsman.org.uk]

[Call 0300 555 0333 between 8.30am to 5.30pm, Monday – Friday Calls to 03 numbers will cost no more than calls to national geographic numbers (starting 01 or 02) from both mobiles and landlines. Calls are recorded and may be used for training and monitoring purposes. For minicom call 0300 555 1777].

Alternative complaints bodies (such as Ombudsman Services, ProMediate and Small Claims Mediation) exist which are competent to deal with complaints about legal services should both you and our firm wish to use such a scheme. 

Do not send original documents to the Legal Ombudsman or other complaints bodies as they may scan any documents you send to make computer copies and then destroy the originals.

If we instruct a barrister on your behalf, you will also have the right to complain about the barrister to the barrister’s chambers and ultimately to the Legal Ombudsman. By instructing us you give us the authority, if we feel it is in your best interests, should we instruct a barrister on your behalf, to pass your contact details to the barrister’s chambers in order that they may provide you with details of their complaint’s procedure.

15.	PROFESSIONAL INDEMNITY INSURANCE & LIMITATION OF LIABILITY 

As solicitors we are permitted to put a reasonable limit on our liability to our clients provided that:	
[bookmark: OLE_LINK2]	the limit on our liability is not below the minimum level of our compulsory professional indemnity insurance cover; and 
	we can only limit our liability to the extent that the law allows.  In particular, we do not limit our liability for death or personal injury resulting from our negligence.

Our liability to you shall therefore be limited as follows:
	Irrespective of the legal grounds on which any claim against us is made, unless we expressly state a higher amount in the engagement letter accompanying these terms of business, our liability to you shall be limited to [£3 million] for all claims and losses resulting from one act error or omission or series of related acts, errors or omissions in one or more transactions. [this is the standard minimum PII cover for most firms.  The minimum is £2 million for a partnership. Limits of liability cannot be less than this minimum cover, and it may be appropriate to have higher limits for some matters.  See QBE Guidance on limitation of liability] 



	We will not be liable for any consequential, special, indirect or exemplary damages, costs or losses or any damages, costs or losses attributable to lost profits or opportunities.
· For the purposes of this clause, a claim against any one or more of our partners, assistant solicitors, employed barristers and any other members of our staff (whether employees or not) shall be regarded as a single claim against us and our liability to you shall be limited accordingly.

Our professional indemnity insurance cover is underwritten by QBE Insurance (UK) Limited, whose registered place of business is at Plantation Place, 30 Fenchurch Street, London, EC3N 3BD.  The territorial scope of our professional indemnity insurance [for offices in England & Wales] is worldwide subject to limited indemnity in the jurisdictions of Canada and the United States of America.

16.	JOINT LIABILITY 

If you have a claim against us for any loss or damage for which someone else (including you) could also be liable, our liability to you in those circumstances shall be limited to a just and equitable proportion of the loss or damage in question after liability for it has been apportioned between everyone responsible, and for the purposes of this clause:
		“loss or damage” shall include all recoverable amounts, including legal costs.
		the ability or otherwise of any person or entity to satisfy any legal claim for any reason including (but not limited to) death, bankruptcy, or insolvency shall be disregarded.
		it shall be assumed that there are no agreements in force that exclude, limit or cap the liability of anyone else who might be liable to you.

18.	REGULATORY MATTERS

[We are not authorised by the Financial Conduct Authority. If, while we are acting for you, you need advice on investments or other regulated activities within the meaning of the Financial Services and Markets Act 2000, we may have to refer you to someone who is authorised to provide the necessary advice].  However, we may provide certain limited investment advice services where these are closely linked to your legal matter.  This is because we are members of the Law Society of England and Wales, which is a designated professional body for the purposes of the Financial Services and Markets Act 2000.  

We are included on the register maintained by the Financial Conduct Authority so that we may carry on insurance mediation activity, which is broadly the advising on, selling and administration of, insurance contracts such as defective title indemnity insurance in conveyancing matters and after-the-event insurance in litigation matters. This part of our business, including arrangements for complaints or redress if something goes wrong, is regulated by the Solicitors Regulation Authority. The register can be accessed via the Financial Conduct Authority website at www.fca.gov.uk/register.   Please note that being on the Financial Services Register is not the same as being FCA authorised.

If you are unhappy with any investment or insurance advice you receive from us, you should raise your concerns with the Solicitors' Regulation Authority. Please also see Clause 14 of these terms of business.

The firm has affected professional indemnity insurance cover which meets or exceeds the requirements of the SRA. In the event of any failure by the Firm to meet its liabilities, apart from such insurance, the Solicitors’ Compensation Fund is in place, from which grants may be given to those who have suffered loss by reason of the dishonesty of a solicitor or an employee in connection with a solicitor’s practice or in connection with a trust of which the solicitor is a trustee.

All UK law firms are subject to reporting, disclosure and other requirements imposed by the UK regulators or laws, such as concerns HM Revenue and Customs, money-laundering, the proceeds of crime and terrorist financing. These requirements can override our usual duty of confidentiality to you. In addition, these requirements may oblige us to ask you to provide us with information that may be relevant for legal or regulatory purposes at any time.  Any failure by you to provide any information of this sort shall entitle us to cancel this Contract on giving immediate written notice to you.
We are required by statute to make a disclosure to the National Crime Agency where we know or suspect that a transaction may involve money laundering or terrorist financing. If we make a disclosure in relation to your matter, we are not able to tell you that a disclosure has been made and we may have to stop working on your matter for a period of time and may not be able to tell you why.

We are authorised and regulated by the Solicitors Regulation Authority (SRA) and comply with the SRA Standards and Regulations, which can be accessed via the SRA website at www.sra.org.uk/handbook.

19.	CONFLICT OF INTEREST

On occasion, accepting instructions from one client may result in a conflict or potential conflict with the interests of another client. For this reason, before we accept new instructions from you, we conduct a conflict check in order to identify any such conflict based on the information we have at the time. We encourage you to provide us with accurate information on your matter and any parties whose interests are adverse to yours. In order to clarify if we have a conflict of interests, we may request further information from you.

We have the following rights either to decline to act on a matter or to cancel this Contract on giving immediate written notice:
		If our own interests conflict or potentially with yours; or
		If a conflict of interests or a potential conflict arises between you and any of our other clients in relation to the same or related matters, or there is a significant risk that this might happen; or
		If any instructions you give us conflict with our professional duties or obligations as solicitors. 

In some circumstances our rules of professional conduct may require that we cease to act.

20.	TERMINATION

You may immediately terminate the Contract in writing at any time if you wish us to stop acting for you.  For contentious matters, if we are on the record at Court as acting for you in any proceedings, the consent of the Court may be required before we can be removed from the record and, to that extent, your right to terminate our retainer may be restricted.

We may also cancel the Contract:
		on giving you reasonable written notice; or
		if we believe there are circumstances that justify an immediate cessation of the work that we are doing for you; or 
		in the circumstances provided for in clauses 6, 10, 13, 18 and 19 above.

Circumstances that might justify our ceasing to act for you under the first two bullet points above would include a non-payment of any of our invoices, your failure to make any payment on account or to settle any Disbursements or costs which we have requested, your failure to give us the instructions that we might reasonably expect in relation to your matter(s) [or your becoming sanctioned].  

In the event that we cancel the Contract and cease acting for you, we shall be entitled to charge you a fee for all the time spent by us up to cancellation, and all the Disbursements and costs we have incurred or may be liable for up to that point in time.  If it is not possible to calculate our fee with reference to a Quotation that we have given, our fee shall be calculated on the basis of our hourly rates.

Unless otherwise terminated, our retainer will end when our work on the matter is completed and our final statement of account is rendered.

21.	PAPERS AND DEEDS

We are entitled to retain our files and any documents we are holding on your behalf until you have paid all our invoices.  Unless you have already asked us to return any papers to you, we shall keep all files relating to your completed matters in storage for not less than six years, either in their original form or on some other retrievable medium. 

Records that we hold relating to your identity for the purposes of preventing money laundering will also be held for six years. Signing [your engagement letter and these Terms of Business] indicates your consent to our holding these records for that period.

Any deeds shall be retained for not less than 12 years.  After the end of the applicable period, those files will be destroyed, although this shall not apply to any original documents that you have specifically asked us in writing to keep in safe custody for you.

We do not normally make a charge for retrieving stored papers which relate to current matters, although we reserve the right to charge you for any time spent in retrieving papers relating to completed matters and for any time spent in reading the file, writing letters, or doing any other work at your request.

If you ask us to send any documents to anyone else, we shall not be liable for any loss or damage that occurs to those documents after they leave our possession.  You should also note that, unless we believe it might be appropriate to do so, we will not ordinarily make copies of any lengthy or bulky documentation which we send to anyone else, unless you specifically ask us to do so, and pay our copying charges.

22.	EMAIL AND IT MATTERS

Unless otherwise agreed, we may use conventional (unencrypted) email to communicate with you and anyone else that is involved in any matter on which you instruct us. You acknowledge that conventional email may present security risks in certain circumstances, and you shall be taken to have accepted those risks unless you tell us not to use that means of communication.  If you would like us to use encrypted email for communication purposes you should notify us in writing. We will endeavour to do so, but this shall also be subject to us making the necessary arrangements with you and any other recipients.

Please note that in order to protect the integrity and security of our IT systems, we may prohibit the receipt and opening of certain types of electronic files by our staff and you should note our internal IT procedures may also impose a delay on our ability to open and deal with certain types of electronic files.

Please note that we may record and monitor telephone, fax and email communications that are made to or from our offices and staff for the purposes of the Telecommunications (Lawful Business Practice) (Interceptions of Communications) Regulations 2000.

23.	RECOMMENDATIONS

If we should recommend the services of anyone to you such as accountants, surveyors, trademark and patent agents, foreign lawyers or anyone else, we shall do so in good faith and this shall be the sole extent of our liability with regard to the recommendation in question.

24.	AUDITS AND AUDIT ENQUIRIES

If we receive requests for information of an auditing nature from you, your accountants or auditors, we may address our response to you and we may charge you for the time spent in addressing these enquiries at our normal hourly rates.

External organisations may conduct audit or quality checks on our business to ensure compliance with mandatory requirements, for example, the regulatory standards to which we are subject and/or voluntary standards such as Lexcel or ISO 9001 [to which this practice is certificated]. Such external organisations are required to maintain confidentiality in relation to your files.  We also operate our own in-house file review process to ensure our own strict quality standards are adhered to and personnel involved in the review process are bound by the firm’s confidentiality obligations.

25.	THIRD PARTY RIGHTS

Unless we specifically agree to the contrary in writing, we shall act only on your behalf in relation to the work that we do for you and the Contracts (Rights of Third Parties) Act 1999 shall not apply.

Any legal advice that we give you is for your own use only and we shall not be liable to anyone else in relation to that advice (including anyone that you pass or transmit it to) unless we expressly agree to be liable to the recipient(s) in writing or the law imposes such liability on us. To the extent that the law imposes on us such responsibility to any third parties, our liability to them shall be limited in accordance with Clauses 15 and 16 and a single limit as set out in clause 15 shall be shared between such third parties and you. 



26.	CONFIDENTIALITY, DATA PROTECTION AND COPYRIGHT

The information which you provide to us is confidential.  We use the information you provide primarily for the provision of legal services based on your instructions.  Our confidentiality obligations are also subject to legislation requiring disclosure to certain regulators as outlined in Clause 18.  We shall only use any personal data that we have relating to you for the following purposes:
		To identify you as a client of this firm, to confirm any information you have given us and to keep your records up to date.
		To provide you with legal services. 
		To process any payments from you. 
		To send you information regarding our products and services, including any products and services that we may supply in conjunction with anyone else, unless you ask us not to do so. 
		For review and analysis in connection with the management of our business.
· For legal and regulatory compliance. 
		For producing statistics and other information relating to our business, including statutory returns, providing this shall not identify you personally.
· To carry out credit checks, to detect, investigate and prevent fraud and trace debtors.
· To help detect, prevent or deal with crime and unsavoury behaviour.

Our use of that information is subject to your instructions, the Data Protection Act 2018, and our duty of confidentiality. Please note that our work for you may require us to give information to third parties such as expert witnesses and other professional advisers.  Except in certain circumstances, you have a right of access under data protection legislation to the personal data that we hold about you and you should ask your adviser should you need to access this data.

Please see our [Privacy Notice/name of relevant document] for further information on our processing of personal data [insert link] [which is provided with your engagement letter].

[We may store some of your data using cloud technology. This technology is managed by a third party provider. To protect your data, we have arrangements in place with any providers that we use and we also use technical and organisational measures to protect your confidentiality and the security of any data that we share with them.

If you believe that we have not used your personal data in accordance with the requirements of the Data Protection Act , you have a right to complain to the Information Commissioner’s Office (https://www.ico.org.uk) which regulates the processing of personal data.  Further information on your right to complain is set out in our [Privacy Notice/name of relevant document]. You may also seek a remedy in law. 

We retain the copyright and all other intellectual property rights in all documents provided by us to you.  We grant you a non-exclusive licence to use such documents for the matter for which they are provided.

27.	[CONVEYANCING MATTERS]

[In conveyancing matters when acting for you as a purchaser, we are generally also acting for your proposed lender and as such we have a duty to fully reveal to your lender all relevant facts about the purchase and mortgage. This includes:
· any differences between your mortgage application and information we receive during the transaction. 
· any cash-back payments or discount schemes that a seller is giving you.] 
[Insert further details about SDLT payments and how and when matters will be filed with HM Land Registry]
This clause should be deleted where the firm does not undertake conveyancing. 

28.	REFERRALS & COMMISSIONS

If you have been referred to us by an introducer with whom we have a financial arrangement:
· we shall not disclose your information to that introducer unless you consent.
· we shall make clear the amounts involved in your client care letter.
· if we also act for the introducer in the same matter and a conflict of interest arises, we may have to cease acting for you.
· any advice we give will be independent and you can raise questions on all aspects of the matter.

We are prevented by our professional Code of Conduct from making secret profit from our relationship with you.  If any occasion arises where there is potential for us to earn commission, for instance if we introduce you to another legal practice to undertake work for you which we cannot do ourselves, we will establish a separate written agreement to deal with the acceptance and allocation of any commission arising.

29.	EQUALITY & DIVERSITY

We are committed to eliminating discrimination and promoting equality and diversity in all of our dealings with clients, third parties and employees. The firm intends to treat everyone equally and with the same attention, courtesy and respect regardless of their disability, gender, marital status, race, racial group, colour, ethnic or national origin, nationality, age, religion or belief or sexual orientation. To that end, the firm has adopted an Equality & Diversity policy.  Please contact us if you would like a copy.  

30.         BRIBERY ACT 2010

At [business name], we are committed to the prevention of bribery and corruption and take our compliance responsibilities very seriously. In accordance with legislation applicable to us, we have implemented appropriate policies, training and procedures across our [network of] office[s] to ensure compliance with the law.

31.	ENTIRE AGREEMENT 	

This Contract incorporates and replaces all previous representations and agreements between us whether written or oral.  We and you acknowledge that in entering into this Contract we and you do not rely on any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Contract.

32.	SEVERABILITY

If at any time any provisions of these Terms of Business or any engagement letter is or becomes illegal, invalid or unenforceable in any respect under law of any jurisdiction, that shall not affect or impair the legality, validity or enforceability in that jurisdiction of any other provision of these Terms of Business or any engagement letter, or the legality, validity or enforceability under law of any other jurisdiction of that or any other provision of these Terms of business or any engagement letter.

33. 	FORCE MAJEURE 

Neither you nor we shall be responsible for failure to perform our respective obligations concerning your instructions (save for your responsibility to pay our bills in full) where any such failure is due to causes outside, respectively, your or our control, including sanctions, embargoes or similar action.

34.	GENERAL

Any dispute or legal issue arising from our terms of business will be determined by the law of England and Wales and considered exclusively by the English and Welsh courts.

Suggested additional terms:

[35.	HOW WE USE ARTIFICIAL INTELLIGENCE

During the course of your matter, we may use artificial intelligence (AI).  We may use some computer tools that help us work smarter, like systems that learn from information or help create documents.  Examples of the types of AI we may use as follows:
· Document‑drafting tools that help us produce letters or contracts more quickly.
· Search tools that scan large amounts of information to help us find what we need faster.
· Systems that learn patterns (machine learning) to help check documents for errors or missing information.
· Tools that summarise information to help us review long documents more efficiently.
Our use of AI is governed by our internal controls and policies. If our suppliers use AI, we check that they use that AI in accordance with legal requirements and with our standards relating to data protection and confidentiality.

If you have any concerns regarding the use of AI, you should inform us of these at the outset of your matter.]

[36.	LEGAL PRIVILEGE

Certain communications between you and [name of firm] are legally privileged, i.e.:
· when you seek and receive legal advice from us; or 
· if we act for you in contemplated or actual legal proceedings, communication in relation hereto will be privileged for both parties

 unless it is clear from the circumstances that the specific piece of information is not confidential. 
It is important for you to know that if you pass legally privileged documents to other people, either internally (within an organisation) or externally, legal privilege may be lost or waived. Before sharing any documents, you should discuss this with us in advance, so that we can explain the risks of losing the privileged status of these documents and the consequences for you.
Please note that we may be required to reveal privileged communications to the courts in order to comply with a court order.]

[Include signing provisions if your practice is for the client to sign the Terms of Business.]
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