                                     The Football League Limited-v Edge Ellison
The Message: A solicitor does not ordinarily owe a duty to an experienced client to advise on the commercial prudence of a transaction or what commercial considerations should be considered.

The Case: In The Football League Limited-v- Edge Ellison (23 June 2006) the League sought to hold its solicitors liable for the losses it had suffered as a result of the insolvency of ONdigital plc. The Court considered the general duties of solicitors in detail. Whilst each case is sensitive to its own facts, its findings will be of general application and highlight the need for clients to make it expressly clear to their solicitors if they are relying on them for anything other than standard legal advice.
In 2000, the League had granted ONdigital, which was a subsidiary of Carlton Communications plc and Granada Media plc, the television rights to the matches within the Football League but it had not secured any parent company guarantees and its subsequent claim to hold Carlton and Granada liable for the sums payable under the licence failed. The League then claimed that its solicitors should have advised it to obtain such guarantees and they would have been forthcoming.

The Court held that the solicitors had never been expressly asked to advise on the need for parent guarantees but the League argued the solicitors had an implied duty to establish what the League wanted to achieve from the transaction and, realising that ONdigital was dependent on its association with Carlton and Granada, should have advised on the need for guarantees.
The solicitors accepted that it is impossible to limit a solicitor's duty to just the express instructions that he receives. Much will depend on who the client is as special considerations apply when the client is ignorant, elderly or inexperienced. Furthermore, matters can arise during the transaction which will require a solicitor to seek further instructions or advise on fresh issues. However, the solicitors argued that there was no obligation to advise an experienced client on commercial matters which the client was capable of dealing with itself and in respect of which their advice had not been sought.

The Court held that an implied duty to advise on commercial matters would only arise if the circumstances warranted it. In this case, the League had experienced businessmen on their relevant Committee dealing with the transaction and they were well aware of the risks of insolvency and the benefit of guarantees. They had other advisers dealing with commercial issues and it simply could not be implied that the solicitors were under any duty to deal with the solvency of ONdigital and what security may be required.
The League argued that the solicitor involved was so closely involved with the League's affairs that he was, in practice, part of their own executive and owed additional duties as a consequence. The Court held that the fact that a solicitor may sometimes express views on non-legal issues, or agree to hold the client's hand through a deal, did not extend his duties as a lawyer.

Accordingly, the Court held that the solicitors had no general duty to advise the League on the need for guarantees. In any event, the Court went on to decide that, even if the solicitors had advised that guarantees should be sought,  such guarantees would not have been offered and the League would have proceeded without them.
In addition,. The Court held that, even if the solicitors could have been held responsible for the loss suffered, any damages would have been reduced by 75% to take account of the fact that the primary duty to consider the commercial consequences of the transaction clearly rested with the League.
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