12 Liability and Indemnity Clause
12.1  [During the period that any property belonging to the one party is under the care control and custody of the other party in connection with this Agreement, that other party shall be responsible and liable for any loss of and/or damage to that property if (but only if) such loss or damage is caused by the [wilful misconduct or gross negligence] OR [negligence] of that other party or its employees agents or subcontractors.]
12.2  [The Contractor shall indemnify and hold harmless the Company, its subcontractors, agents and employees from and against any and all Losses howsoever arising and of whatsoever nature and whether in contract or tort, including Losses due to any injury to or death of any person or persons and Losses due to any loss of or damage to any property, arising out of or in connection with the Contractor’s performance of, or failure to fully or correctly perform, this Agreement if and to the extent that such Losses are caused or contributed to by [any negligent act(s) or omission(s) of the Contractor or any persons for which it is otherwise legally liable] OR [any act(s) or omission(s) of the Contractor or any persons for which it is otherwise legally liable whether or not such act(s) or omission(s) is negligent] [except to the extent that any such Losses are caused or contributed by any breach of this Agreement by, or any negligent act(s) or omission(s) of, the Company, its subcontractors, agents, directors, officers, or employees]. In this Clause 12.2:
12.2.1 “Contractor” includes its subcontractors; and
12.2.2
where this Agreement permits the Contractor to perform any of the obligations undertaken by it and to exercise any rights granted to it under this Agreement through any Member of the Contractor’s Group, the second and third reference in this clause 12.2 to “Contractor” includes such Members and their subcontractors; and

12.2.3
“Member” and “Group” shall have the meanings set out in <<insert number of clause containing definitions of those expressions>>; and
12.2.4
“Losses” means any claim, demand, proceedings, damages, loss, liability, costs or expenses (including legal expenses).]
12.3  [The Company shall indemnify and hold harmless the Contractor from and against any and all Losses howsoever arising and of whatsoever nature, whether in contract or tort, including Losses due to [injury to or death of any person or persons or due to] any loss of or damage to any property, arising out of or in respect of the operation of the Company’s facilities and/or the occupation or use of the Company’s premises, unless caused by default under this Agreement by, or the wilful misconduct or negligence of, the Contractor. In this clause 12.3:

12.3.1
“Contractor” includes its subcontractors, agents, directors, officers and employees, and the Members of the Contractor’s Group and their subcontractors, agents, directors, officers and employees; and 

12.3.2
“Member” and “Group” shall have the meanings set out in <<insert number of clause containing definitions of those expressions>>; and
12.3.3
“Losses” means any claim, demand, proceedings, damages, loss, liability, costs or expenses (including legal expenses).]
12.4  [Notwithstanding any other provisions of this clause 12, with the object of providing a mutual hold harmless and indemnity provision, the Company will indemnify and hold harmless the Contractor and Members of the Contractor’s Group and the Contractor will indemnify and hold harmless the Company from and against any and all Losses arising out of any claim or cause of action in respect of injury to or sickness death or disease of their respective employees where such claim or cause of action arises out of the performance or non performance of this Agreement, notwithstanding that such may have been caused or contributed to by the negligence of the Company or the Contractor or Members of the Contractor’s Group as appropriate. In this clause 12.4:

12.4.1 “Member” and “Group” shall have the meanings set out in <<insert number of clause containing definitions of those expressions>>; and
12.4.2 “Losses” means any claim, demand, proceedings, damages, loss, liability, costs or expenses (including legal expenses).]
12.5  Except [as expressly provided in this Agreement and except] in respect of death or personal injury caused through negligence:

12.5.1 neither party shall be liable or responsible to the other under or in relation to this Agreement in contract tort or otherwise (including any liability for negligence) for:-

(a)  any loss of revenue, business contracts, anticipated savings, profits, or use of facilities; or
(b)  any special indirect or consequential loss howsoever arising.

12.5.2 the total liability of either party to the other party in respect of any one event or series of connected events shall not exceed £<<amount>>.
In clause 12.5.1(a) “anticipated savings” means any expense which either party expects to avoid incurring or to incur in a lesser amount than would otherwise have been the case by reason of the use of the services and facilities provided by the Contractor under this Agreement.
12.6
An indemnity given under any provision of this clause 12 shall only apply provided that, and each party accordingly undertakes to the other party that:-

12.6.1
The indemnifying party (“Party A”) shall be given full control of any proceedings or negotiations in connection with any claim or threatened claim against the party to be indemnified (“Party B”);
12.6.2
Party B shall [at its own cost] give Party A all reasonable assistance for the purpose of any such proceedings or negotiations;
12.6.3
Except pursuant to a final award, Party B shall not pay or accept any such claim or threatened claim, or compromise any such proceedings or negotiations, without the consent of Party A (which shall not be unreasonably withheld);
12.6.4
Party B shall do nothing which would or might vitiate any policy of insurance or insurance cover which Party B may have in relation to any such claim or threatened claim, and the indemnity shall not apply to the extent that Party B recovers any sums under any such policy or cover (which Party B shall use its best endeavours to do);
12.6.5
Party A shall be entitled to, and Party B shall accordingly account to Party A for, all damages and costs (if any) awarded against any other party or agreed by Party B (which agreement shall not be unreasonably withheld) to be paid by any other party in respect of any such claim or threatened claim; and
12.6.6
Party A shall be entitled to require Party B to take such steps as Party A may reasonably require to mitigate or reduce any loss of Party B.
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