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5. 7 The Buyer may consider the inclusion of a conflict waiver where the Supplier can show 
that the terms of such waiver are necessary for the Supplier to meet its regulatory 
requirements. The Buyer reserves the right to reject the terms of any conflict wavier that it 
considers unreasonable and/or may expose the Buyer to additional risk. The acceptance 
or otherwise of a wavier by the Buyer for this Call-off contract should not be taken as a 
precedent for any other call-off contract that may be entered into under the Trade Law 
Panel framework (RM6183} and the Buyer reserves the right to take a different approach 
on any future contract it may enter into where it considers it is reasonable to do so. 

6 Additional and Social Value 

6.1 The Supplier is required to provide the following free of charge: 

a} Legal training to the Buyer's lawyers and policy officials 
b} Provision of a 'know-how' resource bank and access to relevant libraries of information. 
c} Bespoke or tailored updates on rebalancing measures and related methodologies 

under Article 8 of the SGA. 

6.3 The Supplier should ensure that services are provided with reference to our social value 
priorities for this procurement: 

a} Inclusive and diverse teams providing and managing the provision of legal services 
under this agreement, with the aim of improved gender balance. 

b} Appropriate consideration of the mental health and well-being of those providing and 
managing the provision of legal services under the agreement, with the aim of 
improved staff mental health and well-being. 

7 Indicative timescales 
7.1 The Buyer expects external legal advice to be available as soon as the Contract is 

awarded. The Supplier will be required to be available to answer Urgent and Non-Urgent 
Commissions from the Start Date. Although the exact Commissions cannot be confirmed 
in advance, the examples within section 1 above provide detail on the expected style of 
Commissions and support needed. 

7.2 The Buyer expects Commissions to be commissioned through a SPOC, by email, with a 
chance to clarify questions and discuss what is feasible in the time available by phone or 
email. The Supplier will be required to nominate a SPOC within their firm who will be 
responsible for dispersing information to the relevant team members with the necessary 
expertise. 

Framework Ref: RM6183 
Project Version: v1 .0 
Model Version: v3.0 

1 



DocuSign Envelope ID: D22BCD7C-4A 11-4272-A780-3C1A20F8F0EC 

Call-Off Schedule 20 (Call-Off Specification) 
Call-Off Ref: 
Crown Copyright 2020 

Annex 1 - Commissioning template and flow chart of 
commissioning and acceptance process 

Commissioning template 

Part 1: Commissioning 
Type of commission: URGENT / NON-URGENT 

Brief 

Commission submitted 

Outline of the brief being commissioned, referring to additional 
appendices if required 

HH:MM OO/MMIYYYY 
HH:MM OO/MMIYYYY 

o be defined for each Commission 

Name and role of personnel Estimated time required (days/hours) Estimated cost 
e. s Partner and rate to be a 

£XX.XX 
£XX.XX 
£XX.XX 

Total estimated cost £XX.XX 
Supplier comments on the Any comments on the Commission or explanation regarding the 
Commission choice of ersonnel to deliver the brief. 

Name and role of personnel 
e.g. Joe Bloggs, Partner 

Explanation of variance from 
estimated cost 

Advice received on tim 
Advice of re 
DIT acceptance of 
Commission 

ows where neces a 
ctual time spent on brief 

{days/hours) and rate applied 
hourlda 

Actual cost 

£XX.XX 
£XX.XX 

Brief overview of any variance from estimated cost e.g. 
additional staff being required, hourly rate being applied rather 
than dai rate as work was com feted in less time etc. 

Y s/No include comments where a 
Sign, date and time 

Commissioning and acceptance process 
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DIT comm1ss1on urgent question 

Firm confirm receipt of comm1ss1011 within 
1 working hour 

• 1rm re m cos gs or comm1ssKlll 
within 2 working hours of 1rntml 

comm1ss10n 

DIT confirm acceptance wrthin 2 working 
hours of costings received 

Flfm delrver advice (usually wrth,n 24 
hours) 

con ,rm wo accept an 
comm1ss,on completed Within 5 working 

da 

Firm provide inv0tce for comm1ss10ns 
completed (monthly) 

DIT pay invoice within 30 days of invoice 
received 
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DIT comm1ss1on non-urgent ques!Jon 

Firm confirm recerpt of comm1ss10n 
within 1 working hour 

Firm return costings for comm1Ssmn 
within 48 hours of 11111lal comm1ss1on 

DIT conflfm acceptance within 24 
hours of costing received 

Firm deliver advice (usually within 1 
month) 

DIT confirm work accepted and 
comm1ss1on completed 

F,rm provide invoice for comm1ss10ns 
completed (monthly) 

DIT pay invoice within 30 days of 
invoice received 
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1. Definitions used in the contract 
1.1 Interpret this Contract using Joint Schedule 1 (Definitions). 

2. How the contract works 
2.1 The Supplier is eligible for the award of Call-Off Contracts during the Framework Contract 

Period. 

2.2 CCS doesn't guarantee the Supplier any exclusivity, quantity or value of work under the 
Framework Contract. 

2.3 CCS has paid one penny to the Supplier legally to form the Framework Contract. The Supplier 
acknowledges this payment. 

2.4 If the Buyer decides to buy Deliverables under the Framework Contract it must use 
Framework Schedule 7 (Call-Off Award Procedure) and must state its requirements using 
Framework Schedule 6 (Order Form Template and Call-Off Schedules). If allowed by the 
Regulations, the Buyer can: 

• make changes to Framework Schedule 6 (Order Form Template and Call-Off Schedules) 
• create new Call-Off Schedules 
• exclude optional template Call-Off Schedules 
• use Special Terms in the Order Form to add or change terms 

2.5 Each Call-Off Contract: 

• is a separate Contract from the Framework Contract 

• is between a Supplier and a Buyer 

• includes Core Terms, Schedules and any other changes or items in the completed Order 
Form 

• survives the termination of the Framework Contract 

2.6 Where the Supplier is approached by an eligible buyer requesting Deliverables or 
substantially similar goods or services, the Supplier must tell them about this Framework 
Contract before accepting their order. The Supplier will promptly notify CCS ifthe eligible 
buyer won't use this Framework Contract. 

2.7 The Supplier acknowledges it has all the information required to perform its obligations 
under each Contract before entering into a Contract. When information is provided by a 
Relevant Authority no warranty of its accuracy is given to the Supplier. 
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2.8 The Supplier won't be excused from any obligation, or be entitled to additional Costs or 
Charges because it failed to either: 

• verify the accuracy ofthe Due Diligence Information 

• properly perform its own adequate checks 

2.9 CCS and the Buyer won't be liable for errors, omissions or misrepresentation of any 
information. 

2.10 The Supplier warrants and represents that all statements made and documents 
submitted as part of the procurement of Deliverables are and remain true and accurate. 

3. What needs to be delivered 
3.1 All deliverables 
3.1.1 The Supplier must provide Deliverables: 

• that comply with the Specification, the Framework Tender Response and, in relation to a 
Call-Off Contract, the Call-Off Tender (if there is one} 

• to a professional standard 

• using reasonable skill and care 

• using Good Industry Practice 

• using its own policies, processes and internal quality control measures as long as they don't 
conflict with the Contract 

• on the dates agreed 

• that comply with Law 

3.1.2 The Supplier must provide Deliverables with a warranty of at least 90 days from Delivery 
against all obvious defects. 

3.2 Goods clauses 
3.2.1 All Goods delivered must be new, or as new if recycled, unused and of recent origin. 

3.2.2 All manufacturer warranties covering the Goods must be assignable to the Buyer on 
request and for free. 

3.2.3 The Supplier transfers ownership of the Goods on Delivery or payment for those Goods, 
whichever is earlier. 

3.2.4 Risk in the Goods transfers to the Buyer on Delivery of the Goods, but remains with the 
Supplier if the Buyer notices damage following Delivery and lets the Supplier know within 3 
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Working Days of Delivery. 

3.2.5 The Supplier warrants that it has full and unrestricted ownership of the Goods at the 
time of transfer of ownership. 

3.2.6 The Supplier must deliver the Goods on the date and to the specified location during the 
Buyer's working hours. 

3.2. 7 The Supplier must provide sufficient packaging for the Goods to reach the point of 
Delivery safely and undamaged. 

3.2.8 All deliveries must have a delivery note attached that specifies the order number, type 
and quantity of Goods. 

3.2.9 The Supplier must provide all tools, information and instructions the Buyer needs to 
make use of the Goods. 

3.2.10 The Supplier must indemnify the Buyer against the costs of any Recall of the Goods and 
give notice of actual or anticipated action about the Recall of the Goods. 

3.2.11 The Buyer can cancel any order or part order of Goods which has not been Delivered. If 
the Buyer gives less than 14 days' notice then it will pay the Supplier's reasonable and 
proven costs already incurred on the cancelled order as long as the Supplier takes all 
reasonable steps to minimise these costs. 

3.2.12 The Supplier must at its own cost repair, replace, refund or substitute (at the Buyer's 
option and request) any Goods that the Buyer rejects because they don't conform with 
Clause 3. If the Supplier doesn't do this it will pay the Buyer's costs including repair or re­
supply by a third party. 

3.3 Services clauses 
3.3.1 Late Delivery of the Services will be a Default of a Call-Off Contract. 

3.3.2 The Supplier must co-operate with the Buyer and third party suppliers on all aspects 
connected with the Delivery of the Services and ensure that Supplier Staff comply with any 
reasonable instructions. 

3.3.3 The Supplier must at its own risk and expense provide all Supplier Equipment required 
to Deliver the Services. 

3.3.4 The Supplier must allocate sufficient resources and appropriate expertise to each 
Contract. 
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3.3.5 The Supplier must take all reasonable care to ensure performance does not disrupt the 
Buyer's operations, employees or other contractors. 

3.3.6 The Supplier must ensure all Services, and anything used to Deliver the Services, are of 
good quality and free from defects. 

3.3. 7 The Buyer is entitled to withhold payment for partially or undelivered Services, but 
doing so does not stop it from using its other rights under the Contract. 

4 Pricing and payments 
4.1 In exchange for the Deliverables, the Supplier must invoice the Buyer for the Charges in the 

Order Form. 

4.2 CCS must invoice the Supplier for the Management Charge and the Supplier must pay it 
using the process in Framework Schedule 5 (Management Charges and Information). 

4.3 All Charges and the Management Charge: 

• exclude VAT, which is payable on provision of a valid VAT invoice 

• include all costs connected with the Supply of Deliverables 

4.4 The Buyer must pay the Supplier the Charges within 30 days of receipt by the Buyer of a 
valid, undisputed invoice, in cleared funds using the payment method and details stated in 
the Order Form. 

4.5 A Supplier invoice is only valid if it: 

• includes all appropriate references including the Contract reference number and other 
details reasonably requested by the Buyer 

• includes a detailed breakdown of Delivered Deliverables and Milestone(s) (if any) 

• doesn't include any Management Charge (the Supplier must not charge the Buyer in any way 
for the Management Charge) 

4.6 The Buyer may retain or set-off payment of any amount owed to it by the Supplier if notice 
and reasons are provided. 

4.7 The Supplier must ensure that all Subcontractors are paid, in full, within 30 days of receipt of 
a valid, undisputed invoice. If this doesn't happen, CCS or the Buyer can publish the details of 
the late payment or non-payment. 

4.81f CCS or the Buyer can get more favourable commercial terms for the supply at cost of any 
materials, goods or services used by the Supplier to provide the Deliverables and that cost is 
reimbursable by the Buyer, then CCS or the Buyer may either: 
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• require the Supplier to replace its existing commercial terms with the more favourable terms 
offered for the relevant items 

• enter into a direct agreement with the Subcontractor or third party for the relevant item 

4.9 If CCS or the Buyer uses Clause 4.8 then the Framework Prices (and where applicable, the 
Charges) must be reduced by an agreed amount by using the Variation Procedure. 

4.10 CCS and the Buyer's right to enter into a direct agreement for the supply of the relevant 
items is subject to both: 

• the relevant item being made available to the Supplier if required to provide the Deliverables 
• any reduction in the Framework Prices (and where applicable, the Charges) excludes any 

unavoidable costs that must be paid by the Supplier for the substituted item, including any 
licence fees or early termination charges 

4.11 The Supplier has no right of set-off, counterclaim, discount or abatement unless they're 
ordered to do so by a court. 

5. The buyer's obligations to the supplier 
5.1 If Supplier Non-Performance arises from an Authority Cause: 

• neither CCS or the Buyer can terminate a Contract under Clause 10.4.1 
• the Supplier is entitled to reasonable and proven additional expenses and to relief from 

Delay Payments, liability and Deduction under this Contract 

• the Supplier is entitled to additional time needed to make the Delivery 

• the Supplier cannot suspend the ongoing supply of Deliverables 

5.2 Clause 5.1 only applies ifthe Supplier: 

• gives notice to the Party responsible for the Authority Cause within 10 Working Days of 
becoming aware 

• demonstrates that the Supplier Non-Performance only happened because of the Authority 
Cause 

• mitigated the impact of the Authority Cause 

6. Record keeping and reporting 
6.1 The Supplier must attend Progress Meetings with the Buyer and provide Progress Reports 

when specified in the Order Form. 

6.2 The Supplier must keep and maintain full and accurate records and accounts on everything 
to do with the Contract for 7 years after the End Date. 

Framework Ref: RM6183 
Project Version: v1 .0 
Model Version: v3.0.8 6 

6 

Version: 3.0.8 



DocuSign Envelope ID: D22BCD7C-4A11-4272-A780-3C1A20F8F0EC 

Crown Copyright 2020 
PSC Core Terms 

6.3 The Supplier must allow any Auditor access to their premises to verify all contract accounts 
and records of everything to do with the Contract and provide copies for an Audit. 

6.4 The Supplier must provide information to the Auditor and reasonable co-operation at their 
request. 

6.5 If the Supplier is not providing any of the Deliverables, or is unable to provide them, it must 
immediately: 

• tell the Relevant Authority and give reasons 
• propose corrective action 
• provide a deadline for completing the corrective action 

6.6 The Supplier must provide CCS with a Self Audit Certificate supported by an audit report at 
the end of each Contract Year. The report must contain: 

• the methodology of the review 
• the sampling techniques applied 
• details of any issues 
• any remedial action taken 

6.7 The Self Audit Certificate must be completed and signed by an auditor or senior member of 
the Supplier's management team that is qualified in either a relevant audit or financial 
discipline. 

7. Supplier staff 
7.1 The Supplier Staff involved in the performance of each Contract must: 

• be appropriately trained and qualified 

• be vetted using Good Industry Practice and the Security Policy 

• comply with all conduct requirements when on the Buyer's Premises 

7.2 Where a Buyer decides one of the Supplier's Staff isn't suitable to work on a contract, the 
Supplier must replace them with a suitably qualified alternative. 

7.3 If requested, the Supplier must replace any person whose acts or omissions have caused the 
Supplier to breach Clause 27. 

7.4 The Supplier must provide a list of Supplier Staff needing to access the Buyer's Premises and 
say why access is required. 
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7.5 The Supplier indemnifies CCS and the Buyer against all claims brought by any person 
employed by the Supplier caused by an act or omission of the Supplier or any Supplier Staff. 

8. Rights and protection 
8.1 The Supplier warrants and represents that: 

• it has full capacity and authority to enter into and to perform each Contract 

• each Contract is executed by its authorised representative 

• it is a legally valid and existing organisation incorporated in the place it was formed 

• there are no known legal or regulatory actions or investigations before any court, 
administrative body or arbitration tribunal pending or threatened against it or its Affiliates 
that might affect its ability to perform each Contract 

• it maintains all necessary rights, authorisations, licences and consents to perform its 
obligations under each Contract 

• it doesn't have any contractual obligations which are likely to have a material adverse effect 
on its ability to perform each Contract 

• it is not impacted by an Insolvency Event 

• it will comply with each Call-Off Contract 

8.2 The warranties and representations in Clauses 2.10 and 8.1 are repeated each time the 
Supplier provides Deliverables under the Contract. 

8.3 The Supplier indemnifies both CCS and every Buyer against each of the following: 

• wilful misconduct of the Supplier, Subcontractor and Supplier Staff that impacts the Contract 

• non-payment by the Supplier of any tax or National Insurance 

8.4 All claims indemnified under this Contract must use Clause 26. 

8.5 CCS or a Buyer can terminate the Contract for breach of any warranty or indemnity where 
they are entitled to do so. 

8.6 If the Supplier becomes aware of a representation or warranty that becomes untrue or 
misleading, it must immediately notify CCS and every Buyer. 

8. 7 All third party warranties and indemnities covering the Deliverables must be assigned for the 
Buyer's benefit by the Supplier. 

9. Intellectual Property Rights (IPRs) 
9.1 Each Party keeps ownership of its own Existing IPRs. The Supplier gives the Buyer a non-

exclusive, perpetual, royalty-free, irrevocable, transferable worldwide licence to use, change 
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