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CALL-OFF CONTRACT
CALL-OFF REFERENCE: BLC-FLEET-0001 FRAMEWORK LOT 6 CALL-OFF LOT 9/TIER 2
THEBUYER: Any Participating Organisation acting through BlueLight
Commercial Limited as their agent.
BUYER ADDRESS: Lower Ground, 5-8 the Sanctuary, Westminster, London, SW1P
3JS
THE SUPPLIER: VOLVO CAR UK LIMITED
SUPPLIER ADDRESS: SCANDINAVIAHOUSE
NORREYS DRIVE
MAIDENHEAD
BERKSHIRE
ENGLAND
SL6 4FL

REGISTRATION NUMBER: 02281044
DUNS NUMBER:
SID4GOQV ID:

APPLICABLE FRAMEWORK CONTRACT

This Order Form is for the provision of the Call-Off Deliverables and dated 16" August 2021

It is issued underthe Framework Contract with the reference number RM6060 for the provision of
Vehicle Purchase.

CALL-OFF LOT(S):

Lots 6 and 7 of the Framework Contract

For the avoidance of doubt the lots set outbelow have been established by the Buyer for

the purpose of this Call-Off Contract and are referred to in Call-Off Schedule 4 (Call Off Tender)
and Call-Off Schedule 20 (Specification). The categories of vehicle described below fall within
Lots 6 and 7 of the Framework Contractand this Call-Off Contract relates to Lot 9 - Car (7)
Response Intermediate Performance 4x4.
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Categories of Vehicle
Lot 1 — Car (1) Non-Response Low Performance }
Lot 2 — Car (2) Response Low Performance } Local Policing Vehicles

Lot 3 — Car (3) Response Intermediate Performance }

Lot 4 — Car (4a) Non-Response Ultra Low Emission (B Segment)

Lot 5 — Car (4b) Non-Response Ultra Low Emission (C Segment)

Lot 6 — Car (5a) Dog-Response

Lot 7 — Car (5b) Dog-Response Advanced

Lot 8 — Car (6) Response Intermediate Performance (D Segment)

Lot 9 — Car (7) Response Intermediate Performance 4x4

Lot 10 — Car (8) Response Off Road Response

Lot 11A — Car (9) Armed Response AWD SUV Diesel (E Segment)

Lot 11B — Car (9) Armed Response AWD SUV Petrol (E Segment)

Lot 11C — Car (9) Armed Response AWD SUV Hybrid/ULEV (E Segment)
Lot 12A — Car (10) Armed Response AWD SUV Diesel (H Segment)

Lot 12B — Car (10) Armed Response AWD SUV Petrol (H Segment)

Lot 12C — Car (10) Armed Response AWD SUV Hybrid/ULEV (H Segment)
Lot 13A — Car (11) Response High Performance Traffic Diesel (D Segment)
Lot 13B — Car (11) Response High Performance Traffic Petrol (D Segment)
Lot 13C — Car (11) Response High Performance Traffic Hybrid/ULEV (D Segment)
Lot 14A — Car (12) Response High Performance Traffic Diesel (E Segment)
Lot 14B — Car (12) Response High Performance Traffic Petrol (E Segment)
Lot 14C — Car (12) Response High Performance Traffic Hybrid/ULEV (E Segment)
Lot 15— Van (13) Non-Response Small Panel Van Equipment Carrier

Lot 16 — Van (14) Non-Response Hi-Cube Van Equipment Carrier

Lot 17 — Van (15) Non-Response Large Panel Van Equipment Carrier

Lot 18 — Van (16a) Van Response Prisoner Transport H1

Lot 19 — Van (16b) Van Response Prisoner Transport H2

Lot 20 — Car (17) Fire Officer Response Car SUV

Page 4

v1-00



OFFICIAL — SENSITIVE ‘COMMERCIAL’ Bl ueLig ht

Commercial

CALL-OFF INCORPORATED TERMS

The following documents are incorporated into this Call-Off Contract. If the documents conflict, the
following order of precedence applies:

1. This Order Form including the Call-Off Special Terms and Call-Off Special Schedules.
2. Joint Schedule 1 (Definitions and Interpretation) for RM6060
3. The following Schedules in equal order of precedence:

e Joint Schedules for RM6060

O O O O O O

Joint Schedule 2 (Variation Form)

Joint Schedule 3 (Insurance Requirements)

Joint Schedule 4 (Commercially Sensitive Information)
Joint Schedule 6 (Key Subcontractors)

Joint Schedule 7 (Financial Difficulties)

Joint Schedule 10 (Rectification Plan)

e Call-Off Schedulesfor BLC — FLEET — 0001

O O O O O O O

Call-Off Schedule 3 (Continuous Improvement)

Call-Off Schedule 5 (Pricing Details)

Call-Off Schedule 7 (Key Supplier Staff)

Call-Off Schedule 9 (Security)

Call-Off Schedule 10 (Exit Management)

Call-Off Schedule 14 (Service Levels)

Call-Off Schedule 20 (Call-Off Specification) which for the avoidance of doubt
includes paragraph 4 of Framework Schedule 1 (Specification) of the Framework
Contract.

4. CCSCore Terms (version 3.0.2)

5. Joint Schedule 5 (Corporate Social Responsibility) for RM6060

6. Call-Off Schedule 4 (Call-Off Tender) as long as any parts of the Call-Off Tender that offera
better commercial position forthe Buyer (as decided by the Buyer) take precedence over
the documents above.

No other Supplierterms are part of the Call-Off Contract. That includes any terms written on the
back of, added to this Order Form, or presented at the time of delivery.
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CALL-OFF SPECIAL TERMS
The following Special Terms are incorporated into this Call-Off Contract and
the following definitions and interpretation terms apply:

1. Definitions:
‘Agent” means BluelLight Commercial Limited
“Chief Officer” means the Chief Constable orequivalentof any police force.

‘Goods” means the goods (or any part of them) specified in this Call-Off Contract or set outin a
Purchase Order.

“Intellectual Property Rights” means patents, copyright, registered and unregistered design rights,
utility models, trademarks (whether or not registered), database rights, rights in know-how and
confidential information and all other intellectual and industrial property rights and similar or
analogousrights existing underthe Law of any country and all rights to apply for or register such
rights.

“Participating Organisation” means any Policing Body or Chief Officer listed in Annex 1 to this
Call-Off Contract.

‘Policing Body/ies” means Police and Crime Commissioner(s) or Police, Fire and Crime
Commissioner or similar of a police force.

‘Premises” means the Buyer's premises where the Goods are to be delivered.
‘Purchase Order” hasthe meaningin the Ordering Process section of this Order Form.

“SME” means an enterprise fallingwithin the category of micro, small and medium-sized enterprises
defined by the Commission Recommendation of 6 May 2003 concerning the definition of micro,
small and medium-sized enterprises.

“WYCSE” means a non-governmental organisation thatis value-driven and which principally reinvests
its surplusesto further social, environmental or cultural objectives.

2. Where the Buyeris a Policing Body, the ‘Buyer’ shall include the Chief Officer of the police force
maintained by the Policing Body.

3. Where the Buyeris a Chief Officer, the ‘Buyer’ shall include the Policing Body that maintains the
police force of which the Chief Officer has direction and control.

4. The Buyerandthe Supplier agree:

4.1 that this Order Form creates separate Call Off Contracts between each Buyerand the Supplier
underthe Framework Contract;

4.2 that each Buyeris severally liable for the performance of his or her obligations arising under its
Call-Off Contractand that no single Buyeris responsible or liable in respect of the obligations of any
other Buyer arising under any other Call-Off Contract created by this Order Form; and
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4.3 that each Buyer shall have full power and authority to enforce his or her rights against the
Supplier under its Call-Off Contract withoutthe consentor authority of any other Buyer.

Special Term 1. Order Cancellation

Please note that the following term supersedes that which is stated within Core Term 3.2.11. The
Buyer can cancel any Purchase Order or part Purchase Order of Goods which has notbeen
Delivered. If the Buyer gives less than 30 days’ notice for standard, non-converted vehicles up to
3.5 tonnes, then it will pay the Supplier's reasonable and proven costs already incurred on the
cancelled Purchase Order as long as the Supplier takes all reasonable steps to minimise these
costs. Cancellation terms for converted vehicles or vehicles above 3.5 tonnes should be agreed by
the Buyerand Supplier prior to award of the Call-Off Contract.

Special Term 2. Not Used
Special Term3.  Work on Premises

If the Call-Off Contract involves any Goods which the Supplier delivers or performs on the
Premises then, when required, the Supplier and their employees, sub-contractors and their
employees shall comply with any security requirements including a right to search when entering
or leaving the Premises and being escorted in certain areas. The Buyer reserves the right to
remove from the Premises anyone notcomplying with the Buyer’s security arrangements or
suspected of being underthe influence of alcohol, or any other substance which has the effect of
impairing performance.

The Buyer’s decision as to whetherany person is to be refused access to any Premises occupied
by or on behalf of the Buyer shall be final and conclusive and the Supplier shall replace promptly
any such person to ensure thatits requirements under the Call-Off Contract are met.

The Supplier shall bearthe cost of or costs arising from any decision of the Buyer under this
Special Term 3.

Special Term4.  Suspension
Withoutlimiting its other rights or remedies the Buyer may suspend the Call-Off Contractin whole
or in part by giving written notice of such suspension to the Supplierif the Supplier or any of their
employees or agents are or become;
(@) subjectto a criminal investigation in respect of allegations arising outof or relating to
their professional practice whetherin respect of work undertaken in performance of the
Call-Off Contract or otherwise; or

(b)  subjectto acriminalinvestigation relatingto an allegation, which if substantiated, would
constitute a breach of the terms of the Call-Off Contract; or

(c) subject to any allegation of professional negligence;

(d) inthereasonable opinion of the Buyer, subject to a material detrimental change in the
financial standing and/or credit rating which
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adversely impacts on the Supplier’s ability to deliver the Goods under the Call-Off
Contract or couldbe reasonably expected to have an adverse impact on the Suppliers
ability to deliver the Goods underthe Call-Off Contract;

(e) in the reasonable opinion of the Buyer, involved in any fraudulent activities or
misapplication of funds (whetherinvolving the Call-Off Contract or not); or

)] subject to investigation by a relevant regulatory body in respect of any alleged breach
of a relevant code of practice.

The Supplier mustinform the Buyerimmediately upon becoming aware of any of the matters set
out above.

The Buyer shall have no liability to accept delivery of any Goods during the period of suspension
and the payment of any sums due under a Purchase Order issued by the Buyer before the start of
the period of suspension shall be suspended for the duration of such suspension and the Buyer
shall have no liability whatsoever to make any payment to the Supplier of any sums withheld
during the period of suspension.

For the avoidance of doubt the Buyer will be entitled during any period of suspension to engage
another supplierto provide the Goods which the Supplieris unable to provide by reason of the
suspension.

Following a suspension pursuantto this Special Term 4 the Buyer shall keep the matter under
review and should the reasons for the suspension be resolved to the satisfaction of the Buyer then
the Buyer may give written notice lifting suspension of the Call-Off Contract.

If the investigations or allegations are substantiated, this shall entitle the Buyer to terminate the
Call-Off Contract with immediate effect.

Special Term 5. Reputation
The Supplier shall not, and shall procure that neither its employees norits subcontractors shall:
(@) do any act or make any omission that has or could reasonably be expected to have
an adverse impact upon the security of the business, operations, systems or
properties or Premises of a Buyer;

(b) take any action which mightor shall:

(i) harm or be prejudicial to the public confidence in a Buyer or the Agentor to
the publicimage(s) of a Buyer or Agent; or

(i) bring the Buyer or Agentinto disrepute.
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Withoutlimiting Special Term 5, the Supplier shall comply with the provisions of the standards,
policies, procedures and regulations provided from time to time to the Supplier by the Buyer.

Special Term6.  Publicity

Unless expressly permitted in writing by the Buyer, the Supplier shall not publish or permit to be
published eitheralone orin conjunction with any other person any information, articles,
photographs or other illustrations relating to or connected with the Call-Off Contract.

This Call-Off Contract shall notentitle the Supplier or any of their sub-contractors, agents or
employees to endorse its goods with any reference to the Buyer and the Supplier shall notexhibit
for advertising or any other reason any goods or equipmentsupplied under the Call-Off Contract
which can be identified with the Buyer withoutthe prior written consent of the Buyer.

This Special Term 6 includes any such reference made in any form of written, pictorial or audible
advertising campaign, marketing, sales or promotion campaign.

Special Term7.  Transparency

Following the publication of the Elected Local Policing Bodies (Specified Information) Order 2011
(as amended), all Police Forces of England and Wales have an obligation to make publicly
available a copy of each contract with a value exceeding £10,000 to which (i) the elected local
policing body, or (ii) the chief officer of the police force maintained by the elected local policing
body, is oris to be a party.

As part of the transparency agenda, Government has made the following commitments with regard
to procurementand contracting:

(@ All new contracts over the value of £10,000 to be published in full online;

(b) Allitems of spending over £500 per month to be published online.
To meet this requirementthe Buyerintends to publish this Call-Off Contract.

Special Term8.  Third Party Rights

Except as expressly provided in paragraphs 2 and 3 of the interpretations section, a person whois
not a party to the Call-Off Contractshall nothave any rights underthe Contracts (Rights of Third
Parties) Act 1999 to enforce any term of the Call-Off Contract.

Special Term 9. Improving visibility of Subcontractor opportunities available to SMEs
and VCSEs in the Supply Chain

This Special Term 9 shall apply where the advertised contract value for the Call-Off Contract was
valued above £5 million perannum.
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The Supplier shall:

i. advertise on Contracts Finder all subcontract opportunities arising from or in
connection with the provision of the Goods above a minimum threshold of
£25,000 that arise during the term of the Call-Off Contract;

ii. within 90 days of awarding a subcontract to a subcontractor, update the notice
on Contracts Finder with details of the successful subcontractor;

iii. monitor the number, type and value of the subcontract opportunities placed on
Contracts Finder advertised and awarded in its supply chain during the term of
the Call-Off Contract;

iv. provide reports on the information required under this Special Term 9 to the
Buyerin the format and frequency as reasonably specified by the Buyer; and

v. promote Contracts Finderto its suppliersandencourage those organisationsto
register on Contracts Finder.

Each advert referred to above shall provide a full and detailed description of the subcontract
opportunity with each of the mandatory fields being completed on Contracts Finder by the

Supplier.

The obligation in this Special Term 9 shall only apply in respect of subcontractopportunities arising
after the contract award date.

Notwithstanding this Special Term 9, the Buyer may by giving its prior written approval, agree that
a subcontract opportunity is not required to be advertised on Contracts Finder.

Special Term 10. Management Charges and Information

In addition to any other managementinformation requirements setout in this Call-Off Contract, the
Supplier agrees and acknowledges thatit shall, at no charge, provide timely, full, accurate and
complete SME ManagementInformation (MI) Reports to the Buyerwhich incorporate the data
described in the MI Reporting template which is:

(@) the total contract revenue received directly on a specific contract;

(b) the total value of sub-contracted revenues under the contract (including revenues
for non-SMEs/non-VCSES); and

(c) the total value of sub-contracted revenuesto SMEs and VCSEs.

The SME Management Information Reports shall be provided in the correct format as required by
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the MI Reporting Template and any guidance issued by the Buyer from time to time. The Supplier
shall use the initial Ml Reporting Template which is set outin the Annexto Public Procurement
Policy Note 01/08: Supply Chain Visibility Action and which may be changed fromtime to time
(including the data required and/or format) by the Buyer by issuing a replacementversion. The
Buyer shall give at least thirty (30) days’ notice in writing of any such change and shall specify the
date from which itmust be used.

The Supplier further agrees and acknowledges that it may not make any amendmentto the current
MI Reporting Template withoutthe prior written approval of the Buyer.

Special Term 11. Anti-Bribery and Fraud

The Supplier shall not offer or give, or agree to give, to the Buyer or any other public body or any
person employed by or on behalf of the Buyer or any other public body any gift or consideration of
any kind as an inducementor reward for doing, refraining from doing, or for having done or
refrained from doing, any act relating to obtaining orthe signing of the Call-Off Contractor any
other contract with the Buyer or any other public body or showing or refraining from showing favour
or disfavourto any person, in relation to the Call-Off Contract or any other Call-Off Contract with
the Buyer, or if similar acts have been done by any person employed by the Supplier, or acting on
the Supplier's behalf (whether with or withoutthe knowledge of the Supplier).

The Supplierwarrants that it has not paid commission or agreed to pay commission to the Buyer
or any other public body or any person employed by or on behalf of the Supplier or any other
public body in connection with the Call-Off Contract.

The Supplier shall:

(@) comply with all applicable Law, statutes, regulations, and codes relating to anti-
bribery and anti-corruption including but notlimited to the Bribery Act 2010
("Relevant Requirements");

(b) not engage in any activity, practice or conductwhich would constitute an offence
under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct
had been carried outin the United Kingdom;

(c) have and shall maintain in place throughoutthe term of this Call-Off Contractits
own policies and procedures, including but not limited to adequate procedures
underthe Bribery Act 2010, to ensure compliance with the Relevant Requirements
and will enforce them where appropriate;

(d) promptly report to the Buyerany request or demand for any undue financial or other
advantage of any kind received by the Supplierin connection with the performance
of this Call-Off Contract;

(e) immediately notify the Buyer if a foreign public official becomes an officer or
employee of the Supplier or acquires a direct or indirectinterestin the Supplier (and
the Supplierwarrants that it has no foreign
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public officials as officers, employees or direct or indirect owners at the date of this
Call-Off Contract).

The Supplier shall notengage in any activity practice or conductwhich would constitute an offence
underthe Prevention of Corruption Acts 1889 to 1916 or Fraud Act 2006.

The Supplier shall notreceive any fee or reward the receipt of which is offence under the sub-
section (2) of Section 117 of the Local Government Act 1972.

Breach of this Special Term 11 shall entitle the Buyer to terminate the Call-Off Contract with
immediate effect.

In the event of any breach of this Special Term 11 by the Supplier or by anyone employed by it or
acting on its behalf (whether with or withoutthe knowledge of the Supplier):

(@) the Supplier shall immediately give the Buyer full details of any such breach and
shall co-operate fully with the Buyerin disclosing information and documents which
the Buyer may request; and/or

(b) the Buyer shall (without prejudice to any of its rights or remedies underthis Contract
or otherwise) be entitled by notice in writing to terminate this Call-Off Contract
immediately; and

(c) the Supplier shall be liable for and shall indemnify and keep the Buyer indemnified
in respect of any and all loss resulting from such termination.

In any dispute, difference or question arising in respect of:
(@) the interpretation of this Special Term 11; or
(b) the right of the Buyer to terminate this Call-Off Contract; or
(c) the amountor value of any gift, consideration or commission
the decision of the Buyer shall be final and conclusive.
Special Term 12. Compliance with Anti-Slavery and Human Trafficking Law
In performing its obligations under this Call-Off Contract, the Supplier shall:
(@) comply with all applicable anti-slavery and human trafficking Law, statutes,
regulations and codes from time to time in force including but notlimited to the
Modern Slavery Act 2015; and
(b) not engage in any activity, practice or conductthatwould constitute an offence

undersections 1, 2 or 4, of the Modern Slavery Act 2015 if such activity, practice or
conductwere carried out in the UK;
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(c) include in contracts with its direct subcontractors and suppliers provisions which are
at least as onerous as those set out in this Special Term 12.

(d) notify the Buyer as soon as it becomes aware of any actual or suspected slavery or
human trafficking in a supply chain which has a connection with this Call-Off
Contract.

(e) maintain a complete set of records to trace the supply chain of all Goods provided
to the Buyer in connection with this Call-Off Contract; and permit the Buyerand its
third party representatives to inspectthe Supplier's premises, records, and to meet
the Supplier's personnel to auditthe Supplier's compliance with its obligations under
this Special Term 12.

The Supplierrepresents and warrants that it not has been convicted of any offence involving
slavery and human trafficking; nor has it been the subject of any investigation, inquiry or
enforcement proceedings regarding any offence or alleged offence of or in connection with slavery
and human trafficking.

The Buyer may terminate this Call-Off Contract with immediate effect by giving written notice to the
Supplierif the Supplier commits a breach of this Special Term 12.

Special Term 13

Each Buyerhas engaged the Agentto act for and on its behalf as agent for the following purposes
in respect of this Call-Off Contract:

a) to enterinto its Call-Off Contract on behalf and for the benefit of the Buyer;

b) where requested by the Buyer, to liaise with the Supplierin regard to any issues arising with
its Call-Off Contract;

c) to carry out any other functions specifically agreed by the Buyer and notified to the Supplier
in writing.

Special Term 14

14.1 A Participating Organisation may only place a Purchase Order and a Supplier may only
accept a Purchase Order under this Call-Off Contract in the following circumstances:

14.1.1 if Ford Motor Company Limited is unable to fulfil the requirementin accordance with
the terms of their Call-Off Contract; or

14.1.2 a Participating Organisation has elected for resilience reasons to operate a mixed
fleet; or
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14.1.3 Ford Motor Company Limited is unable to supply a turnkey/managed service solution
where required,;

14.1.4 Ford Motor Company Limited has inadequate local dealership supportandisunable
or unwilling to supply a suitable alternative;

14.1.5 unforeseen nationally driven operational changes lead to Ford Motor Company
Limited’s vehicle nolongerbeing able to meet the requirements of the Participating
Organisation and the Buyer has been unable, acting in good faith, to agree a suitable
and affordable alternative;

14.1.6 if Ford Motor Company Limited’s lead times go beyond those set outin their contract,
subject always to an appropriate allowance being made to those lead times to allow
for any circumstances beyond the control of Ford Motor Company Limited.

CALL-OFF START DATE: 16/08/2021
CALL-OFF EXPIRY DATE: 15/08/2023
CALL-OFF INITIAL PERIOD: 24 Months

CALL-OFF DELIVERABLES
See details in Call-Off Schedule 20 (Call-Off Specification)

MAXIMUM LIABILITY
The limitation of liability applying between each Buyer and the Supplier under this Call-Off Contract
is stated in Clause 11.2 of the Core Terms.

The Estimated Year 1 Charges used to calculate liability in the first Contract Year which will apply
between each Buyerand the Supplieris £600,000.00.

CALL-OFF CHARGES

See details in Call-Off Schedule 5 (Pricing Details)

REIMBURSABLE EXPENSES

None

ORDERING PROCESS

When the Buyerrequires the supply of vehicles itwill provide to the Supplier a purchase order
setting outthe number and type of vehicles it wishes to purchase via this Call-Off Contract
(“Purchase Order”).
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The Buyerandthe Supplier shall liaise together to arrange suitable terms for the delivery of the
vehicles purchased under their Purchase Order.

PAYMENT METHOD

To be set outin the Purchase Order

BUYER’S INVOICE ADDRESS —to be set outin the Purchase Order:
BUYER’S AUTHORISED REPRESENTATIVE —to be set outin Annex 2 to this Order Form.

BUYER’S ENVIRONMENTAL POLICY
NOT USED

BUYER’S SECURITY POLICY
NOT USED

SUPPLIER’S AUTHORISED REPRESENTATIVE

NAME: Kristian Elvefors

ROLE: Managing Director

EMAIL ADDRESS: Kristian.Elvefors@volvocars.com

ADDRESS: Scandinavia House, Norreys Drive, Maidenhead, Berkshire

ENGLAND. SL6 4FL.

NAME: Michael Evans

ROLE: Company Secretary

EMAIL ADDRESS: Michael.Evans@volvocars.com

ADDRESS: Scandinavia House, Norreys Drive, Maidenhead, Berkshire

ENGLAND. SL6 4FL.

SUPPLIER’S CONTRACT MANAGER

NAME: Jeanette Griggs

ROLE: Special Vehicles Manager

EMAIL ADDRESS: Jeanette.Griggs@volvocars.com

ADDRESS: Scandinavia House, Norreys Drive, Maidenhead, Berkshire

ENGLAND. SL6 4FL.

PROGRESS REPORT FREQUENCY

On the date to be agreed, between the Supplierand the Buyer's Authorised Representative each
Calendar Month.
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PROGRESS MEETING FREQUENCY

Quarterly on the date to be agreed.

KEY STAFF
As per Call-Off Schedule 7 Annex 1

KEY SUBCONTRACTOR(S)
Not applicable to this Call-Off

E-AUCTIONS
Not applicable

COMMERCIALLY SENSITIVE INFORMATION
See JointSchedule 4.

SERVICE CREDITS

Paragraph 4.3.4 of Framework Schedule 1 (Specification) of the Framework Contract shall apply.

GUARANTEE
Not applicable

SOCIAL VALUE COMMITMENT

The Supplieragrees, in providing the Deliverables and performing its obligations under the Call -Off
Contract, that it will comply with the social value commitments in Call-Off Schedule 4 (Call-Off
Tender)

ANNEX 1
Participating Organisations

ANNEX 2
Buyer’'s Authorised Representatives
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BlueLight
Commercial

SIGNATORIES:
For and on behalf of the Supplier: | As Agent for and on behalf of each
Buyer:
Signature: Kristian Elvefors (Aug 16, 2021 08:10 GMT+1) Signatu re: !
Name: Kristian Elvefors Name: Lianne Deeming
Role: Managing Directo Role: BlueLight Commercial
Chief Executive Officer
Date: Aug 16,2021 Date: Aug 16, 2021
Slgnature Michae _-.-an:.i.l_lg‘_li,2[121-35:43-:'JI\-1T+1I
Name: Michael Evans
Role: Company Secretary
Date: Aug 16,2021
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ANNEX 1 — Participating Organisations

The Police and Crime Commissioner for Avon and Somerset
The Police and Crime Commissioner for Bedfordshire

The Police and Crime Commissioner for Cambridgeshire
The Common Council of the City of London

The Police and Crime Commissioner for Cheshire

The Police and Crime Commissioner for Cleveland

The Police and Crime Commissioner for Cumbria

The Police and Crime Commissioner for Derbyshire

The Police and Crime Commissioner for Devon & Cornwall
The Police and Crime Commissioner for Dorset

The Police and Crime Commissioner for Durham

The Police and Crime Commissioner for Dyfed-Powys Police
The Police Fire and Crime Commissioner for Essex

The Police and Crime Commissioner for Gloucestershire
Greater Manchester Combined Authority

The Police and Crime Commissioner for Gwent

The Police and Crime Commissioner for Hampshire

The Police and Crime Commissioner for Hertfordshire

The Police and Crime Commissioner for Humberside

The Police and Crime Commissioner for Kent

The Police and Crime Commissioner for Lancashire

The Police and Crime Commissioner for Leicestershire

The Police and Crime Commissioner for Lincolnshire

The Police and Crime Commissioner for Merseyside

The Mayor’s Office for Policing and Crime

The Police and Crime Commissioner for Norfolk

The Police and Crime Commissioner for North Wales

The Police Fire and Crime Commissioner for North Yorkshire
The Police Fire and Crime Commissioner for Northamptonshire
The Police and Crime Commissioner for Northumbria

The Police and Crime Commissioner for Nottinghamshire

The Police and Crime Commissioner for South Wales

v1-00
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The Police and Crime Commissioner for South Yorkshire
The Police Fire and Crime Commissioner for Staffordshire
The Police and Crime Commissioner for Suffolk

The Police and Crime Commissioner for Surrey

The Police and Crime Commissioner for Sussex

The Police and Crime Commissioner for Thames Valley
The Police and Crime Commissioner for Warwickshire
The Police and Crime Commissioner for West Mercia
The Police and Crime Commissioner for West Midlands
West Yorkshire Combined Authority

The Police and Crime Commissioner for Wiltshire

The Chief Constable of Avon and Somerset Constabulary
The Chief Constable of Bedfordshire Police

The Chief Constable of Cambridgeshire Constabulary
The Commissioner of Police of the City of London

The Chief Constable of Cheshire Constabulary

The Chief Constable of Cleveland Constabulary

The Chief Constable of Cumbria Constabulary

The Chief Constable of Derbyshire Constabulary

The Chief Constable of Devon & Cornwall Police

The Chief Constable of Dorset Police

The Chief Constable of Durham Constabulary

The Chief Constable of Dyfed-Powys Police

The Chief Constable of Essex Police

The Chief Constable of Gloucestershire Constabulary
The Chief Constable of Greater Manchester Police

The Chief Constable of Gwent Police

The Chief Constable of Hampshire Constabulary

The Chief Constable of Hertfordshire Constabulary

The Chief Constable of Humberside Police

The Chief Constable of Kent Police

The Chief Constable of Lancashire Constabulary

The Chief Constable of Leicestershire Police

The Chief Constable of Lincolnshire Police
Page 19
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The Chief Constable of Merseyside Police

The Commissioner of Police of the Metropolis
The Chief Constable of Norfolk Constabulary
The Chief Constable of North Wales Police
The Chief Constable of North Yorkshire Police
The Chief Constable of Northamptonshire Police
The Chief Constable of Northumbria Police
The Chief Constable of Nottinghamshire Police
The Chief Constable of South Wales Police
The Chief Constable of South Yorkshire Police
The Chief Constable of Staffordshire Police
The Chief Constable of Suffolk Constabulary
The Chief Constable of Surrey Police

The Chief Constable of Sussex Police

The Chief Constable of Thames Valley Police
The Chief Constable of Warwickshire Police
The Chief Constable of West Mercia Police
The Chief Constable of West Midlands Police
The Chief Constable of West Yorkshire Police
The Chief Constable of Wiltshire Police

The Police Service of Scotland

The Police Service of Northern Ireland
Emergency Services Fleet Management (Humberside) Limited
South Yorkshire Fire & Rescue Authority

Kent Fire & Rescue Authority

Surrey Fire & Rescue Authority

Shropshire Fire & Rescue Authority
Humberside Fire & Rescue Authority

British Transport Police Authority

Civil Nuclear Police Authority
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ANNEX 2 - Buyer’s Authorised Representatives

Lianne Deeming
Mobile: +44 (0)7812 509741
Email: Lianne.Deeming@bluelight.police.uk

Joanne Osborne
Mobile: +44 (0)7812 490742
Email: jo.osborne@bluelight.police.uk

Lisa Parker
Mobile: +44 (0)7929 759542
Email: lisa.parker@bluelight.police.uk

Or such other representative as notified in writing to the Supplier by a Participating
Organisation.
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CCS RM6060 CORE TERMS

Crown
Commercial

Service

Core Terms
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Core Terms
Version 3.0.4
Crown Copyright 2018

Addendum to Core Terms — Special Terms

Please note that the following terms supersede that which is stated within Clauses 3.2.3; 3.2.4; 3.2.10;
3.2.11 and 4.1 of the Core Terms:

3.2.3

3.2.4

3.2.10

3.2.11

4.1

The Supplier transfers risk of the Goods on Delivery and ownership of the Goods on payment for
those Goods.

Risk in the Goods remains with the Supplier if the Buyer notices damage at the time of Delivery.

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

The Buyer can cancel any order or part order of Goods which has not been Delivered. The Buyer
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, including an attempt to
redeploy the in-build vehicle to an alternative customer. Cancellation terms for converted vehicles
or vehicles above 3.5 tonnes should be agreed by the Buyer and Supplier prior to award of the Call-
Off Contract.

In exchange for the Deliverables, the Supplier must invoice the Buyer or Requesting Body for the
Charges in the Order Form.
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1.
11

2.

2.1

2.2

2.3

2.4

2.5

2.6

2.7

Definitions used in the contract

Interpret this Contract using Joint Schedule 1 (Definitions).

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

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

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

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:

makes 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

Each Call-Off Contract:

® s a separate Contract from the Framework Contract

® is between a Supplier and a Buyer

e includes Core Terms, Schedules and any other changes or items in the completed Order Form
® survives the termination of the Framework Contract

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 if the eligible buyer won’t use this Framework Contract.

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

2.9

2.10

3.

3.1
311

3.1.2

3.2
3.21

3.2.2

3.2.3

3.24

The Supplier won’t be excused from any obligation, or be entitled to additional Costs or Charges
because it failed to either:

e verify the accuracy of the Due Diligence Information
e properly perform its own adequate checks

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

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.

What needs to be delivered

All deliverables
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

e that comply with Law

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

Goods clauses

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

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

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

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 Working Days of
Delivery.?

1 superseded by Special Terms. See Addendum to Core Terms on page 2.
2 superseded by Special Terms. See Addendum to Core Terms on page 2.
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3.2.5

3.2.6

3.2.7

3.2.8

3.2.9

3.2.10

3.2.11

3.2.12

3.3
3.31

3.3.2

3.3.3

3.3.4

3.3.5

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

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

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

undamaged.

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

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

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. ?

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.*

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.

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

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.

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

The Supplier must allocate sufficient resources and appropriate expertise to each Contract.

The Supplier must take all reasonable care to ensure performance does not disrupt the Buyer's
operations, employees or other contractors.

* superseded by Special Terms. See Addendum to Core Terms on page 2.
* superseded by Special Terms. See Addendum to Core Terms on page 2.

Page 26

v1-00



OFFICIAL — SENSITIVE ‘COMMERCIAL’ BlueLig ht

Commercial

3.3.6

3.3.7

4.1

4.2

4.3

4.4

4.5

4.6

4.7

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

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.

Pricing and payments

In exchange for the Deliverables, the Supplier must invoice the Buyer for the Charges in the Order
Form.®

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

All Charges and the Management Charge:

o exclude VAT, which is payable on provision of a valid VAT invoice
¢ include all costs connected with the Supply of Deliverables

The Buyer must pay the Supplier the Charges within 30 days of receipt by the Buyer of a valid,
undisputed invoice, in cleared funds to the Supplier's account stated in the Order Form.

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’tinclude any Management Charge (the Supplier must not charge the Buyer in any way
for the Management Charge)

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

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.

* Superseded by Special Terms. See Addendum to Core Terms on page 2.
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4.8

4.9

4.10

4.11

5.
5.1

5.2

If CCS or the Buyer can get more favourable commercial terms for the supply of any materials, goods or
services used by the Supplier to provide the Deliverables at cost and that cost is reimbursable by the
Buyer, then CCS or the Buyer may either:

® require the Supplier to replace its existing commercial terms with the more favourable terms
offered for the relevant items

® enterinto a direct agreement with that Subcontractor or third party for the relevant item

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.

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

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

The buyer’s obligations to the supplier

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 Supplieris entitled to additional time needed to make the Delivery

¢ the Supplier cannot suspend the ongoing supply of Deliverables

Clause 5.1 only applies if the 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
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6.
6.1

6.2

6.3

6.4

6.5

6.6

6.7

7.
7.1

7.2

7.3

Record keeping and reporting

The Supplier must attend Progress Meetings with the Buyer and provide Progress Reports when
specified in the Order Form.

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.

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.

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

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

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

the methodology used

the sampling techniques applied
details of any issues

any remedial action taken

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

Supplier staff

The Supplier Staff involved in the performance of each Contract must:

e 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

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.

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

Page 29

v1-00



OFFICIAL — SENSITIVE ‘COMMERCIAL’ BIueLig ht

Commercial

7.4

1.5

8.
8.1

8.2

8.3

8.4

8.5

8.6

8.7

The Supplier must provide a list of Supplier 5taff needing to access the Buyer's Premises and say why
access is required.

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.

Rights and protection

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

e 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

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

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

All claims indemnified under this Contract must use Clause 26.

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

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

All third party warranties and indemnities covering the Deliverables must be assigned for the Buyer's
benefit by the Supplier.
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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 and sub-license the
Supplier's Existing IPR to enable it to both:

e receive and use the Deliverables
o make use of the deliverables provided by a Replacement Supplier

9.2 Any New IPR created under a Contract is owned by the Buyer. The Buyer gives the Supplier a licence to
use any Existing IPRs and New IPRs for the purpose of fulfilling its obligations during the Contract
Period.

9.3 Where a Party acquires ownership of IPRs incorrectly under this Contract it must do everything
reasonably necessary to complete a transfer assigning them in writing to the other Party on request

and at its own cost.

9.4 Neither Party has the right to use the other Party’s IPRs, including any use of the other Party’s names,
logos or trademarks, except as provided in Clause 9 or otherwise agreed in writing.

9.5 If there is an IPR Claim, the Supplier indemnifies CCS and each Buyer against all losses, damages, costs
or expenses (including professional fees and fines) incurred as a result.

9.6 If an IPR Claim is made or anticipated the Supplier must at its own expense and the Buyer's sole option,
either:
e obtain for CCS and the Buyer the rights in Clause 9.1 and 9.2 without infringing any third party

IPR
e replace or modify the relevant item with substitutes that don't infringe IPR without adversely
affecting the functionality or performance of the Deliverables

10. Ending the contract

10.1 The Contract takes effect on the Start Date and ends on the End Date or earlier if required by Law.

10.2 The Relevant Authority can extend the Contract for the Extension Period by giving the Supplier no less
than 3 Months' written notice before the Contract expires.

10.3 Ending the contract without a reason
10.3.1 CCS has the right to terminate the Framework Contract at any time without reason or liability by giving
the Supplier at least 30 days' notice and if it's terminated Clause 10.5.2 to 10.5.7 applies.

10.3.2 Each Buyer has the right to terminate their Call-Off Contract at any time without reason or liability by

giving the Supplier not less than 90 days' written notice and if it's terminated Clause 10.5.2 to 10.5.7
applies.
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10.4 When CCS or the buyer can end a contract

10.4.1 If any of the following events happen, the Relevant Authority has the right to immediately terminate its
Contract by issuing a Termination Notice to the Supplier:

there's a Supplier Insolvency Event

there's a Contract Default capable of remedy that is not corrected in line with an accepted
Rectification Plan

the Relevant Authority rejects a Rectification Plan or the Supplier does not provide it within 10
days of the request

the Relevant Authority decides there's been a Contract Default that can’t be corrected by the
Supplier

there's any material default of the Contract

there's a Default of Clauses 2.10, 9, 14, 15, 27, 32 or Framework Schedule 9 (Cyber Essentials)
(where applicable) relating to any Contract

there's a consistent repeated failure to meet the Performance Indicators in Framework
Schedule 4 (Framework Management)

there's a Change of Control of the Supplier which isn’t pre-approved by the Relevant Authority

in writing

there’s a Variation to a Contract which cannot be agreed using Clause 24 (Changing the
contract) or resolved using Clause 34 (Resolving disputes)

if the Relevant Authority discovers that the Supplier was in one of the situations in 57 (1) or
57(2) of the Regulations at the time the Contract was awarded

the Court of Justice of the European Union uses Article 258 of the Treaty on the Functioning of
the European Union (TFEU) to declare that the Contract should not have been awarded to the
Supplier because of a serious breach of the TFEU or the Regulations

the Supplier or its Affiliates embarrass or bring CCS or the Buyer into disrepute or diminish the
public trust in them

10.4.2 CCS may terminate the Framework Contract if a Buyer terminates a Call-Off Contract for any of the
reasons listed in Clause 10.4.1.

10.4.3 If there is a Default, the Relevant Authority can, without limiting its other rights, request that the
Supplier provide a Rectification Plan.

10.4.4 When the Relevant Authority receives a requested Rectification Plan it can either:

reject the Rectification Plan or revised Rectification Plan, giving reasons

accept the Rectification Plan or revised Rectification Plan (without limiting its rights) and the
Supplier must immediately start work on the actions in the Rectification Plan at its own cost,
unless agreed otherwise by the Parties

10.4.5 Where the Rectification Plan or revised Rectification Plan is rejected, the Relevant Authority:

must give reasonable grounds for its decision
may request that the Supplier provides a revised Rectification Plan within 5 Working Days
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10.4.6 If any of the events in 73 (1) (a) to (c) of the Regulations happen, the Relevant Authority has the right
to immediately terminate the Contract and Clause 10.5.2 to 10.5.7 applies.

10.5 What happens if the contract ends
Where the Relevant Authority terminates a Contract under Clause 10.4.1 all of the following apply:

10.5.1 The Supplier is responsible for the Relevant Authority’s reasonable costs of procuring Replacement
Deliverables for the rest of the Contract Period.

10.5.2 The Buyer's payment obligations under the terminated Contract stop immediately.

10.5.3 Accumulated rights of the Parties are not affected.

10.5.4 The Supplier must promptly delete or return the Government Data except where required to retain
copies by law.

10.5.5 The Supplier must promptly return any of CCS or the Buyer's property provided under the terminated
Contract.

10.5.6 The Supplier must, at no cost to CCS or the Buyer, co-operate fully in the handover and re-
procurement (including to a Replacement Supplier).

10.5.7 The following Clauses survive the termination of each Contract: 3.2.10, 6, 7.2, 9, 11, 14, 15, 16, 17, 18,
34, 35 and any Clauses and Schedules which are expressly or by implication intended to continue.

10.6 When the supplier can end the contract

10.6.1 The Supplier can issue a Reminder Notice if the Buyer does not pay an undisputed invoice on time. The
Supplier can terminate a Call-Off Contract if the Buyer fails to pay an undisputed invoiced sum due and
worth over 10% of the total Contract Value or £1,000, whichever is the lower, within 30 days of the

date of the Reminder Notice.
10.6.2 If a Supplier terminates a Call-Off Contract under Clause 10.6.1:

the Buyer must promptly pay all outstanding Charges incurred to the Supplier
the Buyer must pay the Supplier reasonable committed and unavoidable Losses as long as the
Supplier provides a fully itemised and costed schedule with evidence - the maximum value of
this payment is limited to the total sum payable to the Supplier if the Contract had not been
terminated

o Clauses 10.5.4 to 10.5.7 apply

10.7 When subcontracts can be ended
At the Buyer's request, the Supplier must terminate any Subcontracts in any of the following events:

¢ there is a Change of Control of a Subcontractor which isn’t pre-approved by the Relevant
Authority in writing

¢ the acts or omissions of the Subcontractor have caused or materially contributed to a right of
termination under Clause 10.4

® aSubcontractor or its Affiliates embarrasses or brings into disrepute or diminishes the public
trust in the Relevant Authority
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10.8
10.8.1

10.8.2

10.8.3

10.8.4

10.8.5

10.8.6

11.

111

11.2

11.3

Partially ending and suspending the contract

Where CCS has the right to terminate the Framework Contract it can suspend the Supplier's ability to
accept Orders (for any period) and the Supplier cannot enter into any new Call-Off Contracts during
this period. If this happens, the Supplier must still meet its obligations under any existing Call-Off
Contracts that have already been signed.

Where CCS has the right to terminate a Framework Contract it is entitled to terminate all or part of it.

Where the Buyer has the right to terminate a Call-Off Contract it can terminate or suspend (for any
period), all or part of it. If the Buyer suspends a Contract it can provide the Deliverables itself or buy
them from a third party.

The Relevant Authority can only partially terminate or suspend a Contract if the remaining parts of that
Contract can still be used to effectively deliver the intended purpose.

The Parties must agree any necessary Variation required by Clause 10.8 using the Variation Procedure,
but the Supplier may not either:

& reject the Variation
#® increase the Charges, except where the right to partial termination is under Clause 10.3

The Buyer can still use other rights available, or subsequently available to it if it acts on its rights under
Clause 10.8.

How much you can be held responsible for

Each Party's total aggregate liability in each Contract Year under this Framework Contract (whether in
tort, contract or otherwise) is no more than £100,000.

Each Party's total aggregate liability in each Contract Year under each Call-Off Contract (whetherin
tort, contract or otherwise) is no more than the greater of £5 million or 150% of the Estimated Yearly
Charges unless specified in the Call-Off Order Form

No Party is liable to the other for:
® any indirect Losses

e Loss of profits, turnover, savings, business opportunities or damage to goodwill (in each case
whether direct or indirect)
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11.4

11.5

11.6

11.7

11.8

12,

12.1

12.2

12.3

13,

131

In spite of Clause 11.1 and 11.2, neither Party limits or excludes any of the following:

® its liability for death or personal injury caused by its negligence, or that of its employees, agents
or Subcontractors

its liability for bribery or fraud or fraudulent misrepresentation by it or its employees

any liability that cannot be excluded or limited by Law

its obligation to pay the required Management Charge or Default Management Charge

any liability that is covered by a Required Insurance

In spite of Clauses 11.1 and 11.2, the Supplier does not limit or exclude its liability for any indemnity
given under Clauses 7.5, 8.3, 9.5, 12.2 or 14.9 or Call-Off Schedule 2 (Staff Transfer) of a Contract.

Each Party must use all reasonable endeavours to mitigate any Loss or damage which it suffers under
or in connection with each Contract, including any indemnities.

When calculating the Supplier’s liability under Clause 11.1 or 11.2 the following items will not be taken
into consideration:

¢ Deductions
® any items specified in Clause 11.5

If more than one Supplier is party to a Contract, each Supplier Party is fully responsible for both their
own liabilities and the liabilities of the other Suppliers.

Obeying the law

The Supplier must use reasonable endeavours to comply with the provisions of Joint Schedule 5
(Corporate Social Responsibility).

The Supplier indemnifies CCS and every Buyer against any costs resulting from any Default by the
Supplier relating to any applicable Law to do with a Contract.

The Supplier must appoint a Compliance Officer who must be responsible for ensuring that the
Supplier complies with Law, Clause 12.1 and Clauses 27 to 32.

Insurance

The Supplier must, at its own cost, obtain and maintain the Required Insurances in Joint Schedule 3
(Insurance Requirements) and any Additional Insurances in the Order Form.
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14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

14.9

Data protection

The Relevant Authority is the Controller and the Supplier is the Processor for the purposes of the Data
Protection Legislation.

The Supplier must process Personal Data and ensure that Supplier 5taff process Personal Data only in
accordance with Joint Schedule 11 (Processing Data).

The Supplier must not remove any ownership or security notices in or relating to the Government
Data.

The Supplier must make accessible back-ups of all Government Data, stored in an agreed off-site
location and send the Buyer copies every 6 Months.

The Supplier must ensure that any Supplier system holding any Government Data, including back-up
data, is a secure system that complies with the Security Policy and any applicable Security
Management Plan.

If at any time the Supplier suspects or has reason to believe that the Government Data provided under
a Contract is corrupted, lost or sufficiently degraded, then the Supplier must notify the Relevant
Authority and immediately suggest remedial action.

If the Government Data is corrupted, lost or sufficiently degraded so as to be unusable the Relevant
Authority may either or both:

+ tell the Supplier to restore or get restored Government Data as soon as practical but no
later than 5 Working Days from the date that the Relevant Authority receives notice, or the
Supplier finds out about the issue, whichever is earlier

* restore the Government Data itself or using a third party

The Supplier must pay each Party's reasonable costs of complying with Clause 14.7 unless CCS or the
Buyer is at fault.

The Supplier:

® must provide the Relevant Authority with all Government Data in an agreed open format within
10 Working Days of a written request

¢ must have documented processes to guarantee prompt availability of Government Data if the
Supplier stops trading

® must securely destroy all Storage Media that has held Government Data at the end of life of
that media using Good Industry Practice

¢ securely erase all Government Data and any copies it holds when asked to do so by CCS or the
Buyer unless required by Law to retain it

¢ indemnifies CCS and each Buyer against any and all Losses incurred if the Supplier breaches
Clause 14 and any Data Protection Legislation.
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15.

15.1

15.2

15.3

15.4

What you must keep confidential
Each Party must:

keep all Confidential Information it receives confidential and secure
not disclose, use or exploit the Disclosing Party’s Confidential Information without the
Disclosing Party's prior written consent, except for the purposes anticipated under the Contract

¢ immediately notify the Disclosing Party if it suspects unauthorised access, copying, use or
disclosure of the Confidential Information

In spite of Clause 15.1, a Party may disclose Confidential Information which it receives from the
Disclosing Party in any of the following instances:

o where disclosure is required by applicable Law or by a court with the relevant jurisdiction if the
Recipient Party notifies the Disclosing Party of the full circumstances, the affected Confidential
Information and extent of the disclosure

e if the Recipient Party already had the information without obligation of confidentiality before it
was disclosed by the Disclosing Party

if the information was given to it by a third party without obligation of confidentiality
if the information was in the public domain at the time of the disclosure

if the information was independently developed without access to the Disclosing Party’s
Confidential Information

to its auditors or for the purposes of regulatory requirements
on a confidential basis, to its professional advisers on a need-to-know basis
to the Serious Fraud Office where the Recipient Party has reasonable grounds to believe that

the Disclosing Party is involved in activity that may be a criminal offence under the Bribery Act
2010

The Supplier may disclose Confidential Information on a confidential basis to Supplier Staff on a need-
to-know basis to allow the Supplier to meet its obligations under the Contract. The Supplier Staff must
enter into a direct confidentiality agreement with the Relevant Authority at its request.

CCS or the Buyer may disclose Confidential Information in any of the following cases:

¢ on a confidential basis to the employees, agents, consultants and contractors of CCS or the
Buyer

& on a confidential basis to any other Central Government Body, any successor body to a Central
Government Body or any company that CCS or the Buyer transfers or proposes to transfer all or
any part of its business to

¢ if CCS or the Buyer (acting reasonably) considers disclosure necessary or appropriate to carry
out its public functions
where requested by Parliament
under Clauses 4.7 and 16

Page 37

v1-00



OFFICIAL — SENSITIVE ‘COMMERCIAL’ BlueLig ht

15.5

15.6

15.7

16.

16.1

16.2

16.3

17.

171

18.

18.1

19.
19.1

v1-00

Commercial

For the purposes of Clauses 15.2 to 15.4 references to disclosure on a confidential basis means
disclosure under a confidentiality agreement or arrangement including terms as strict as those
required in Clause 15.

Transparency Information and any Information which is exempt from disclosure by Clause 16 is not
Confidential Information.

The Supplier must not make any press announcement or publicise the Contracts or any part of them in
any way, without the prior written consent of the Relevant Authority and must take all reasonable
steps to ensure that Supplier Staff do not either.

When you can share information

The Supplier must tell the Relevant Authority within 48 hours if it receives a Request For Information.

Within the required timescales the Supplier must give CCS and each Buyer full co-operation and
information needed so the Buyer can:

¢ publish the Transparency Information
& comply with any Freedom of Information Act (FOIA) request
o comply with any Environmental Information Regulations (EIR) request
The Relevant Authority may talk to the Supplier to help it decide whether to publish information under

Clause 16. However, the extent, content and format of the disclosure is the Relevant Authority's
decision, which does not need to be reasonable.

Invalid parts of the contract

If any part of a Contract is prohibited by Law or judged by a court to be unlawful, void or
unenforceable, it must be read as if it was removed from that Contract as much as required and
rendered ineffective as far as possible without affecting the rest of the Contract, whether it's valid or
enforceable.

No other terms apply

The provisions incorporated into each Contract are the entire agreement between the Parties. The
Contract replaces all previous statements and agreements whether written or oral. No other provisions

apply.

Other people’s rights in a contract

MNo third parties may use the Contracts (Rights of Third Parties) Act (CRTPA) to enforce any term of the
Contract unless stated (referring to CRTPA) in the Contract. This does not affect third party rights and
remedies that exist independently from CRTPA.
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Circumstances beyond your control

Any Party affected by a Force Majeure Event is excused from performing its obligations under a
Contract while the inability to perform continues, if it both:

¢ provides a Force Majeure Notice to the other Party
¢ uses all reasonable measures practical to reduce the impact of the Force Majeure Event

Either party can partially or fully terminate the affected Contract if the provision of the Deliverables is
materially affected by a Force Majeure Event which lasts for 90 days continuously.

Where a Party terminates under Clause 20.2:

® each party must cover its own Losses
¢ Clause 10.5.2 to 10.5.7 applies

Relationships created by the contract

No Contract creates a partnership, joint venture or employment relationship. The Supplier must
represent themselves accordingly and ensure others do so.

Giving up contract rights

A partial or full waiver or relaxation of the terms of a Contract is only valid if it is stated to be a waiver
in writing to the other Party.

Transferring responsibilities

The Supplier cannot assign a Contract without the Relevant Authority’s written consent.

The Relevant Authority can assign, novate or transfer its Contract or any part of it to any Crown Body,
public or private sector body which performs the functions of the Relevant Authority.

When CCS or the Buyer uses its rights under Clause 23.2 the Supplier must enter into a novation
agreement in the form that CCS or the Buyer specifies.

The Supplier can terminate a Contract novated under Clause 23.2 to a private sector body that is
experiencing an Insolvency Event.

The Supplier remains responsible for all acts and omissions of the Supplier Staff as if they were its own.
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23.6

24,

241

24.2

243

244

24.5

24.6

24.7

If CCS or the Buyer asks the Supplier for details about Subcontractors, the Supplier must provide details
of Subcontractors at all levels of the supply chain including:

¢ theirname
¢ the scope of their appointment
¢ the duration of their appointment

Changing the contract

Either Party can request a Variation to a Contract which is only effective if agreed in writing and signed
by both Parties

The Supplier must provide an Impact Assessment either:

& with the Variation Form, where the Supplier requests the Variation
¢ within the time limits included in a Variation Form requested by CCS or the Buyer

If the Variation to a Contract cannot be agreed or resolved by the Parties, CCS or the Buyer can either:

agree that the Contract continues without the Variation

terminate the affected Contract, unless in the case of a Call-Off Contract, the Supplier has
already provided part or all of the provision of the Deliverables, or where the Supplier can show
evidence of substantial work being carried out to provide them

o refer the Dispute to be resolved using Clause 34 (Resolving Disputes)

CCS and the Buyer are not required to accept a Variation request made by the Supplier.

If there is a General Change in Law, the Supplier must bear the risk of the change and is not entitled to
ask for an increase to the Framework Prices or the Charges.

If there is a Specific Change in Law or one is likely to happen during the Contract Period the Supplier
must give CCS and the Buyer notice of the likely effects of the changes as soon as reasonably practical.
They must also say if they think any Variation is needed either to the Deliverables, Framework Prices or
a Contract and provide evidence:

¢ that the Supplier has kept costs as low as possible, including in Subcontractor costs
¢ of how it has affected the Supplier’s costs

Any change in the Framewaork Prices or relief from the Supplier's obligations because of a Specific
Change in Law must be implemented using Clauses 24.1 to 24.4.

Page 40

v1-00



OFFICIAL — SENSITIVE ‘COMMERCIAL’ BlueLig ht

Commercial

25.

25.1

25.2

25.3

25.4

26.

26.1

26.2

26.3

26.4

26.5

26.6

26.7

How to communicate about the contract

All notices under the Contract must be in writing and are considered effective on the Working Day of
delivery as long as they're delivered before 5:00pm on a Working Day. Otherwise the notice is effective
on the next Working Day. An email is effective when sent unless an error message is received.

Notices to CCS must be sent to the CCS Authorised Representative’s address or email address in the
Framework Award Form.

Notices to the Buyer must be sent to the Buyer Authorised Representative’s address or email address
in the Order Form.

This Clause does not apply to the service of legal proceedings or any documents in any legal action,
arbitration or dispute resolution.

Dealing with claims
If a Beneficiary is notified of a Claim then it must notify the Indemnifier as soon as reasonably practical
and no later than 10 Working Days.

At the Indemnifier's cost the Beneficiary must both:

e allow the Indemnifier to conduct all negotiations and proceedings to do with a Claim
e give the Indemnifier reasonable assistance with the claim if requested

The Beneficiary must not make admissions about the Claim without the prior written consent of the
Indemnifier which cannot be unreasonably withheld or delayed.

The Indemnifier must consider and defend the Claim diligently using competent legal advisors and in a
way that doesn’t damage the Beneficiary's reputation.

The Indemnifier must not settle or compromise any Claim without the Beneficiary's prior written
consent which it must not unreasonably withhold or delay.

Each Beneficiary must take all reasonable steps to minimise and mitigate any losses that it suffers
because of the Claim.

If the Indemnifier pays the Beneficiary money under an indemnity and the Beneficiary later recovers
money which is directly related to the Claim, the Beneficiary must immediately repay the Indemnifier

the lesser of either:
¢ the sum recovered minus any legitimate amount spent by the Beneficiary when recovering this

money
¢ the amount the Indemnifier paid the Beneficiary for the Claim
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27. Preventing fraud, bribery and corruption
27.1 The Supplier must not during any Contract Period:

commit a Prohibited Act or any other criminal offence in the Regulations 57(1) and 57(2)

do or allow anything which would cause CCS or the Buyer, including any of their employees,
consultants, contractors, Subcontractors or agents to breach any of the Relevant Requirements
or incur any liability under them

27.2  The Supplier must during the Contract Period:

& create, maintain and enforce adequate policies and procedures to ensure it complies with the
Relevant Requirements to prevent a Prohibited Act and require its Subcontractors to do the
same

¢ keep full records to show it has complied with its obligations under Clause 27 and give copies to
CCS or the Buyer on request

¢ if required by the Relevant Authority, within 20 Working Days of the Start Date of the relevant
Contract, and then annually, certify in writing to the Relevant Authority, that they have
complied with Clause 27, including compliance of Supplier 5taff, and provide reasonable
supporting evidence of this on request, including its policies and procedures

27.3  The Supplier must immediately notify CCS and the Buyer if it becomes aware of any breach of Clauses
27.1 or 27.2 or has any reason to think that it, or any of the Supplier Staff, has either:

been investigated or prosecuted for an alleged Prohibited Act
been debarred, suspended, proposed for suspension or debarment, or is otherwise ineligible to
take part in procurement programmes or contracts because of a Prohibited Act by any
government department or agency

¢ received a request or demand for any undue financial or other advantage of any kind related to
a Contract

¢ suspected that any person or Party directly or indirectly related to a Contract has committed or
attempted to commit a Prohibited Act

27.4  If the Supplier notifies CCS or the Buyer as required by Clause 27.3, the Supplier must respond
promptly to their further enquiries, co-operate with any investigation and allow the Audit of any
books, records and relevant documentation.

27.5 Inany notice the Supplier gives under Clause 27.4 it must specify the:

& Prohibited Act

e identity of the Party who it thinks has committed the Prohibited Act
& action it has decided to take
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28.

28.1

28.2

29.

29.1

20.2

30.

30.1

30.2

31.

311

Equality, diversity and human rights

The Supplier must follow all applicable equality Law when they perform their obligations under the
Contract, including:

® protections against discrimination on the grounds of race, sex, gender reassignment, religion or
belief, disability, sexual orientation, pregnancy, maternity, age or otherwise

e any other requirements and instructions which CCS or the Buyer reasonably imposes related to
equality Law

The Supplier must take all necessary steps, and inform CCS or the Buyer of the steps taken, to prevent
anything that is considered to be unlawful discrimination by any court or tribunal, or the Equality and
Human Rights Commission (or any successor organisation) when working on a Contract.

Health and safety

The Supplier must perform its obligations meeting the requirements of:

e all applicable Law regarding health and safety

e the Buyer's current health and safety policy while at the Buyer's Premises, as provided to the
Supplier

The Supplier and the Buyer must as soon as possible notify the other of any health and safety incidents
or material hazards they’'re aware of at the Buyer Premises that relate to the performance of a
Contract.

Environment

When working on Site the Supplier must perform its obligations under the Buyer’s current
Environmental Policy, which the Buyer must provide.

The Supplier must ensure that Supplier Staff are aware of the Buyer's Environmental Policy.

Tax

The Supplier must not breach any tax or social security obligations and must enter into a binding

agreement to pay any late contributions due, including where applicable, any interest or any fines. CCS
and the Buyer cannot terminate a Contract where the Supplier has not paid a minor tax or social
security contribution.
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31.2

31.3

314

32.

321

32.2

32.3

Where the Charges payable under a Contract with the Buyer are or are likely to exceed £5 million at
any point during the relevant Contract Period, and an Occasion of Tax Non-Compliance occurs, the
Supplier must notify CCS and the Buyer of it within 5 Working Days including:

¢ the steps that the Supplier is taking to address the Occasion of Tax Non-Compliance and any
mitigating factors that it considers relevant

¢ other information relating to the Occasion of Tax Non-Compliance that CCS and the Buyer may
reasonably need

Where the Supplier or any Supplier Staff are liable to be taxed or to pay National Insurance
contributions in the UK relating to payment received under a Call-Off Contract, the Supplier must both:

¢ comply with the Income Tax (Earnings and Pensions) Act 2003 and all other statutes and
regulations relating to income tax, the Social Security Contributions and Benefits Act 1992
(including IR35) and National Insurance contributions

¢ indemnify the Buyer against any Income Tax, National Insurance and social security
contributions and any other liability, deduction, contribution, assessment or claim arising from
or made during or after the Contract Period in connection with the provision of the Deliverables
by the Supplier or any of the Supplier Staff

If any of the Supplier Staff are Workers who receive payment relating to the Deliverables, then the
Supplier must ensure that its contract with the Worker contains the following requirements:

¢ the Buyer may, at any time during the Contract Period, request that the Worker provides
information which demonstrates they comply with Clause 31.3, or why those requirements do
not apply, the Buyer can specify the information the Worker must provide and the deadline for
responding

& the Worker's contract may be terminated at the Buyer's request if the Worker fails to provide
the information requested by the Buyer within the time specified by the Buyer

& the Worker's contract may be terminated at the Buyer's request if the Worker provides
information which the Buyer considers isn’t good enough to demonstrate how it complies with
Clause 31.3 or confirms that the Worker is not complying with those requirements

¢ the Buyer may supply any information they receive from the Worker to HMRC for revenue
collection and management

Conflict of interest

The Supplier must take action to ensure that neither the Supplier nor the Supplier Staff are placed in
the position of an actual or potential Conflict of Interest.

The Supplier must promptly notify and provide details to CCS and each Buyer if a Conflict of Interest
happens or is expected to happen.

CCS and each Buyer can terminate its Contract immediately by giving notice in writing to the Supplier
or take any steps it thinks are necessary where there is or may be an actual or potential Conflict of
Interest.
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33.

331

33.2

34.

341

34.2

34.3

344

34.5

34.6

35.

351

Reporting a breach of the contract
As soon as it is aware of it the Supplier and Supplier Staff must report to CCS or the Buyer any actual or
suspected breach of:

* law

o (lause12.1

o Clauses 27 to 32

The Supplier must not retaliate against any of the Supplier 5taff who in good faith reports a breach
listed in Clause 33.1 to the Buyer or a Prescribed Person.

Resolving disputes
If there is a Dispute, the senior representatives of the Parties who have authority to settle the Dispute
will, within 28 days of a written request from the other Party, meet in good faith to resolve the

Dispute.

If the Dispute is not resolved at that meeting, the Parties can attempt to settle it by mediation using
the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure current at the time of
the Dispute. If the Parties cannot agree on a mediator, the mediator will be nominated by CEDR. If
either Party does not wish to use, or continue to use mediation, or mediation does not resolve the
Dispute, the Dispute must be resolved using Clauses 34.3 to 34.5.

Unless the Relevant Authority refers the Dispute to arbitration using Clause 34.4, the Parties
irrevocably agree that the courts of England and Wales have the exclusive jurisdiction to:

¢ determine the Dispute

& grant interim remedies

® grant any other provisional or protective relief

The Supplier agrees that the Relevant Authority has the exclusive right to refer any Dispute to be finally
resolved by arbitration under the London Court of International Arbitration Rules current at the time of
the Dispute. There will be only one arbitrator. The seat or legal place of the arbitration will be London
and the proceedings will be in English.

The Relevant Authority has the right to refer a Dispute to arbitration even if the Supplier has started or
has attempted to start court proceedings under Clause 34.3, unless the Relevant Authority has agreed
to the court proceedings or participated in them. Even if court proceedings have started, the Parties
must do everything necessary to ensure that the court proceedings are stayed in favour of any
arbitration proceedings if they are started under Clause 34.4.

The Supplier cannot suspend the performance of a Contract during any Dispute.

Which law applies

This Contract and any issues arising out of, or connected to it, are governed by English law.
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Call-Off Schedule 1 (Transparency Reports) - NOT USED
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Call-Off Schedule 2 (Staff Transfer) - NOT USED
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Call-Off Schedule 3 (Continuous Improvement)

1.

11

2.
2.1

2.2

2.3

2.4

2.5

v1-00

Buyer’s Rights

The Buyerandthe Supplierrecognise that, where specified in Framework Schedule 4
(Framework Management), the Buyer may give CCSthe rightto enforce the Buyer's
rights underthis Schedule.

Supplier’'s Obligations

The Supplier must, throughoutthe Contract Period, identify new or potential
improvements to the provision of the Deliverables with a view to reducing the Buyer's
costs (including the Charges) and/or improving the quality and efficiency of the
Deliverables and their supply to the Buyer.

The Supplier mustadopt a policy of continuous improvementin relation to the
Deliverables, which mustinclude regular reviews with the Buyer of the Deliverables and
the way it provides them, with a view to reducing the Buyer's costs (including the
Charges) and/or improving the quality and efficiency of the Deliverables. The Supplier
and the Buyer must provide each other with any information relevantto meeting this
objective.

In addition to Paragraph 2.1, the Supplier shall produce at the start of each Contract Year
a plan for improving the provision of Deliverables and/or reducing the Charges (without
adversely affecting the performance of this Contract) during that Contract Year
("Continuous Improvement Plan") for the Buyer's Approval. The Continuous
Improvement Plan mustinclude, as a minimum, proposals:

2.3.1 identifying the emergence of relevantnew and evolving technologies;

2.3.2 changesin business processes of the Supplier or the Buyerand ways of
working that would provide cost savings and/or enhanced benefits to the
Buyer (such as methods of interaction, supply chain efficiencies, reduction
in energy consumption and methods of sale);

2.3.3 new or potential improvements to the provision of the Deliverables including
the quality, responsiveness, procedures, benchmarking methods, likely
performance mechanisms and customer support services in relation to the
Deliverables; and

2.3.4 measuring and reducing the sustainability impacts of the Supplier's
operations and supply-chains relating to the Deliverables, and identifying
opportunities to assist the Buyerin meeting their sustainability objectives.

The initial Continuous Improvement Plan for the first (15t) Contract Year shall be
submitted by the Supplierto the Buyer for Approval within one hundred (100) Working
Days of the first Order or six (6) Months following the Start Date, whicheveris earlier.

The Buyer shall notify the Supplier of its Approval or rejection of the proposed Continuous
Improvement Plan or any updates to it within twenty (20) Working Days of receipt. If itis
rejected then the Supplier shall, withinten (10) Working Days of receipt of notice of
rejection, submit a revised Continuous Improvement
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Plan reflecting the changes required. Once Approved, it becomes the Continuous
Improvement Plan forthe purposes of this Contract.

The Supplier must provide sufficientinformation with each suggested improvementto
enable a decision on whetherto implementit. The Supplier shall provide any further
information as requested.

If the Buyer wishesto incorporate any improvement into this Contract, it must request a
Variation in accordance with the Variation Procedure and the Supplier mustimplement
such Variation at no additional cost to the Buyer or CCS.

Once the first Continuous Improvement Plan has been Approved in accordance with
Paragraph 2.5:

2.8.1 the Suppliershall use all reasonable endeavours to implementany agreed
deliverables in accordance with the Continuous ImprovementPlan; and

2.8.2 the Parties agree to meet as soon as reasonably possible following the start
of each quarter (or as otherwise agreed between the Parties) to review the
Supplier's progress against the Continuous ImprovementPlan.

The Supplier shall update the Continuous Improvement Plan as and when required but at
least once every Contract Year (after the first (1) Contract Year) in accordance with the
procedure and timescales set outin Paragraph 2.3.

All costs relating to the compilation or updating of the Continuous ImprovementPlan and
the costs arising from any improvement made pursuantto it and the costs of
implementing any improvement, shall have no effect on and are included in the Charges.

Should the Supplier's costs in providing the Deliverables to the Buyer be reduced as a
result of any changesimplemented, all of the cost savings shall be passed on to the
Buyer by way of a consequential and immediate reduction in the Charges forthe
Deliverables.

At any time during the Contract Period of the Call-Off Contract, the Supplier may make a
proposal for gainshare. If the Buyer deems gainshare to be applicable then the Supplier
shall update the Continuous Improvement Plan so as to include details of the way in
which the proposal shall be implemented in accordance with an agreed gainshare ratio.
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Call-Off Schedule 4 (Call Off Tender)

INVITATION TO TENDER

PART 3 - RESPONSE TO TENDER

FOR THE PROVISION OF:

NATIONAL FLEET VEHICLE PURCHASE

CONTRACT REF: BLC-FLEET-0001

SUPPLIER DETAILS

COMPANY NAME Volvo Car UK Ltd

CONTACT NAME Jeanette Griggs

TELEPHONE NUMBER 07710 112 055

E-MAIL ADDRESS Jeanette.griggs@volvocars.com
COMPANY WEBSITE www.volvocars.com/uk

Application for Lot(s)
Lot 6: Car 5a Dog Response

Lot 7: Car 5b Dog Advanced

Lot 8: Car 6 Intermediate Estate

Lot 9: Car 7 Intermediate SUV Diesel

Lot 11b, Lot 11c: Car 9 ARV Estate

Lot 12b, Lot 12c: Car 10 ARV SUV

Lot 13b, Lot 13c: Car 11 High Performance D
Lot 14b, Lot 14c: Car 12 High Performance E
Lot 20: Car 17 Fire Officer Response

Please Detail which Vehicle Lots
you are bidding for:
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Technical Response

For clarification where reference is made to a dealership this refers to local garages owned or
controlled by the Supplierwho the Participating Organisations will liaise with ata local level in
regard to the delivery and maintenance of any vehicles purchased under this Call-Off Contract.
For the avoidance of doubt regardless of any local arrangements made, the Supplier will at all
times remain liable for the performance of this Call-Off Contract.

Quality Evaluation 35% to be applied

Tenderers will be required to submit responses to each of the following
questions to demonstrate how their proposals will meet the specification as
provided in the ITT Part 1 — Statement of Requirements

You must supply a method statement in respect of each of the questions
outlined below in response to the specification. For ease of completion and
submission we have provided a template below. Your statements should be
concise, in 11 point font and no more than the 1,000 words per question,
excluding any diagrams. You may expand the text boxes in the template to fit
your responses.

How would your proposed UK network of dealerships support blue Weighting.
1 light vehicles including how they will support warranty work and
servicing. Your response should include location maps. 3
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Please explain your proposals for offering participating organisations | Weighting
the use of demonstrator vehicles. 1
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Describe your proposals for delivering positive social value outcomes | Weighting
across the UK generated as a result of this contract. 2
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'Please give a summary of the work you are undertaking to mitigate | Not
the risk of technology aided car theft. Scored
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Please provide details of your proposed aftersales service and 'Weighting
5 support package for participating organisations. Include details of staff
dedicated or involved in this activity.
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How will you ensure that parts are readily available to participating Weighting
organisations to minimise vehicle downtime. 2
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Tell us about how you support forces who wish to conduct in house| Weighting
warranty work 2
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Describe your proposals for offering a turnkey/managed service for| Weighting
8 those organisations wishing to take up this option (This question
will only be scored in Lots that include a Turnkey Option). 1
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Please provide details of how you intend to manage the Weighting
requirement to provide the training as detailed in the specification. 3
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Provide an example suite of the M| as detailed in the service level 'Weighting
agreement and provide samples of what BLC could expect. 1
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Please outline your approach to the commercial contract
management of any resulting contracts including details of staff -
: : : Weighing
11 @allocated to this function. Include in your response how you propose 1

to support BLC's collaborative approach for the national delivery of
vehicle provision.
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Certificate and Declaration

We hereby certify that all information supplied in relation to this Tender is accurate to
the best of our knowledge and we accept the conditions and undertakings requested
in the application we understand that false information could result in my/our
exclusion from BLC's future procurement opportunities.

We also understand that it is a criminal offence, punishable by imprisonment, to give,
or offer any gift or consideration whatsoever, as an inducement or reward, to any
servant of a public body, and that any such action will empower the Forces to cancel
any contract currently in force, and may result in our exclusion from BLC's future
procurement opportunities.

We understand that the Forces, or their agents, will not accept any charges by the
Supplier, its sub-contractors or any other party for:

e work in responding to this Response to Tender
e or any other associated activity

We understand that this ITT, will not in any way bind the Forces to enter into a
Contract with the Tenderer (you), or involve the Force in any financial commitment
whatsoever in this respect. The Tenderer is also advised that the Force does not
bind itself to accept any of the submitted documents in whole, or in part.

We declare that the Supplier has fulfilled its obligations relating to the payment of
taxes under the law of any part of the United Kingdom, or of the relevant State in
which the economic operator is established.

We declare that we have considered all requirements within this Response to Tender
and should we be identified as the Preferred Bidder following the tender evaluation
process we agree submit supporting evidence within 5 days of the initial request.
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The parties here to acknowledge and agree that any information requested under the
Freedom of Information Act 2000 may be disclosed, provided such disclosure is
appropriate and in accordance with the said Act.

We hereby apply for consideration in connection with the National Vehicle Purchase
Contract for BLC, and confirm that | am/we are prepared to answer any questions
relating to this Tender Submission, if so required.

Name (Block

Position in Telephone
Supplier: Number:

Name (Block

Position in

Full Address:

For, and on
behalf of:

Capitals):

Address:

For, and on
behalf of:

Capitals):

Telephone
Number:

Supplier:

Before returning this Response to Tender, please ensure that you have:

answered all questions appropriate to your application
attached relevant documents, ensuring that all enclosures are clearly marked

with the name of your organisation, and the number of the question to which they

refer
signed the above undertaking.

If your tender is successful, this application will be incorporated in the contract
awarded to you.
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Annex 1 - Sub Contractor / consortium Information

Organisations Name "
SF"VICO ! l(’(]ll”(f”](’ﬂt

(including company Address and telephone number Contact

undertaken
registration number)
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Annex 2 - Freedom of Information Schedule

This table is to be completed as per section 6 of the ITT Part 2 Instructions to Tenderers Document.

| INFORMATION SUBMITTED AND CONSIDERED BY THE

TENDERER AS CONFIDENTIAL/ COMMERCIALLY SENSITIVE
UNDER FOI ACT 2000

1. Document submitted

2. Section/paragraph of
document

3. Specify the
Information/wording
considered to be
confidential/
commercially sensitive

4. Reasons/ justifications
for Information being
confidential/
commercially sensitive

5. Timescale which
information under (3)
shall be confidential

6. Specify Exemption
Confidential or
Commercially Sensitive
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Annex 3 - Schedule of Non Compliance with Contract Documents

By submitting a tender response Tenderers should understand that they are agreeing to the
terms and conditions as detailed in ITT Part 5 — Form of Contract. Should the Tenderer be
unable to comply with any terms and conditions within the Form of Contract, Annex 3 within
ITT Part 3 — Response to Tender should be completed, with the Tenderer setting out the
terms and conditions they are unable to comply with. In such a circumstance Tenderers must
submit their proposed changes to the terms and conditions they are unable to comply with.
Please note that BLC will not enter into discussion on the Terms and conditions outside of

this process and is under no obligation to accept any proposed changes.

Description of non-compliance and /or
revision

Reference Cost Adjustment

Note: BLC may reject a tender which is non-compliant with the contract documents. Tenderers
submitting qualifications should therefore give explicit justification and reasoning for entering a
qualification.
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Technical Response Document — Attachment 1

™,
3
Volvo APPENDIX 2 -
Tech Resp Lot 9

Additional Supporting Information — Attachment 2

Appendix 11 -
Volvo Safety System:

Authority Specification Information — Attachment 3

Appendix 5 - Volvo
Authority Specificati

Dealership SLA — Attachment4

Appendix 6 -
Example SLA agreerr

Technical Newsletter — Attachment 5

Appendix 8 - Police
Newsletter 54.pdf

Sample MI Reports — Attachment 6

[
3
Appendix 10 -
Management Inforn

Training Course Information — Attachment 7

Appendix 9 - Volvo
Training Courses an
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Call-Off Schedule 5 (Pricing Details)
Commercial Response Document — Attachment 8
3
Volvo ITT Part 4 -
Comm Resp Lot 9
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Call-Off Schedule 6 (ICT Services) - NOT USED
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Call-Off Schedule 7 (Key Supplier Staff)

1.1 The Annex1to this Schedule lists the key roles (“Key Roles”) and names of the persons
who the Supplier shall appointto fill those Key Roles at the Start Date.

1.2 The Suppliershall ensure thatthe Key Staff fulfil the Key Roles at all times during the
Contract Period.

1.3 The Buyermay identify any furtherroles as being Key Roles and, following agreementto the
same by the Supplier, the relevant person selected to fill those Key Roles shall be included
on the list of Key Staff.

1.4 The Suppliershall notand shall procure that any Subcontractor shall notremove or replace
any Key Staff unless:

141

1.4.2

143

requested to do so by the Buyer or the Buyer Approves such removal or replacement
(not to be unreasonably withheld or delayed);

the person concerned resigns, retires or dies or is on maternity or long-term sick
leave; or

the person’s employmentor contractual arrangementwith the Supplieror
Subcontractoris terminated for material breach of contract by the employee.

1.5 The Suppliershall:

151

152
153

154

155

notify the Buyer promptly of the absence of any Key Staff (other than for short-term
sickness or holidays of two (2) weeks or less, in which case the Supplier shall ensure
appropriate temporary cover for that Key Role);

ensure that any Key Role is not vacant for any longerthan ten (10) Working Days;

give as much notice as is reasonably practicable of its intention to remove or replace
any member of Key Staff and, except in the cases of death, unexpectedill health or a
material breach of the Key Staff’s employment contract, this will mean at least three
(3) Months’ notice;

ensure that all arrangements for planned changes in Key Staff provide adequate
periods during which incoming and outgoing staff work together to transfer
responsibilities and ensure that such change does nothave an adverse impact on
the provision of the Deliverables; and

ensure that any replacementfor a Key Role has a level of qualifications and
experience appropriate to the relevant Key Role and is fully competentto carry out
the tasks assigned to the Key Staff whom he or she has replaced.

1.6 The Buyermay require the Supplierto remove or procure that any Subcontractor shall
remove any Key Staff that the Buyer considers in any respect unsatisfactory. The Buyer
shall notbe liable for the cost of replacing any Key Staff.

v1-00
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Annex 1- Key Roles

Volvo Car UK have 4 dedicated staff in place:

Jeanette Griggs — Special Vehicles Manager — 20+ years’ experience in vehicle fleet
management and sales.

Delia Cook — Special Vehicles Co-Ordinator — 16 years’ expenence within the Volvo Special
Vehicles Dept

Jant Mistry — Special Vehicles Aftersales Manager — 30+ years’ in aftersales and a
demonstrated track record of working closely with Police Forces in the UK for the past 18
years.

Kim Saunders — Special Vehicles Executive — 3 years’ Volvo fleet and business experience
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Call-Off Schedule 8 (Business Continuity and Disaster
Recovery) - NOT USED
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Call-Off Schedule 9 (Security)

Part A: Short Form Security Requirements

3. Definitions

3.1

In this Schedule, the following words shall have the following meanings and they shall
supplementJoint Schedule 1 (Definitions):

"Breach of the occurrence of:

Security a) anyunauthorised accessto or use of the

Deliverables, the Sites and/or any Information and
Communication Technology ("ICT"), information or
data (including the Confidential Information and
the Government Data) used by the Buyer and/or
the Supplierin connection with this Contract;
and/or

b) the loss and/orunauthorised disclosure of any
information or data (including the Confidential
Information and the Government Data), including
any copies of such information or data, used by
the Buyer and/or the Supplierin connection with
this Contract,

in either case as more particularly set outin the
Security Policy;

" Security the Supplier's security management plan prepared
Management pursuantto this Schedule, a draft of which has been
Plan" provided by the Supplier to the Buyer and as updated

from time to time;

4. Complying with security requirements and updates to them

4.1

4.2

4.3

4.4

v1-00

The Buyer and the Supplier recognise that, where specified in Framework Schedule 4
(Framework Management), CCS shall have the right to enforce the Buyer's rights under
this Schedule.

The Supplier shall comply with the Security Policy and the requirementsin this Schedule
including the Security Management Plan and shall ensure thatthe Security Management
Plan produced by the Supplier fully complies with the Security Policy.

The Buyer shall notify the Supplier of any changes or proposed changes to the Security
Policy.

If the Supplier believes that a change or proposed change to the Security Policy will have
a material and unavoidable costimplication to the provision of the Deliverables it may
propose a Variation to the Buyer. In doing so, the
Supplier mustsupport its request by providing
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5.1

5.2

5.3

5.4

6.1

6.2
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evidence of the cause of any increased costs and the steps that it has taken to mitigate
those costs. Anychange to the Charges shall be subject to the Variation Procedure.

Until and/orunless achange to the Chargesis agreed by the Buyer pursuantto the
Variation Procedure the Supplier shall continue to provide the Deliverables in accordance
with its existing obligations.

Security Standards
The Supplieracknowledges thatthe Buyer places great emphasis on the reliability of the

performance of the Deliverables, confidentiality, integrity and availability of information
and consequently on security.

The Supplier shall be responsible for the effective performance of its security obligations
and shall at all times provide a level of security which:

5.2.1 isin accordance with the Law and this Contract;
5.2.2 as a minimumdemonstrates Good Industry Practice;

5.2.3 meets any specific security threats of immediate relevance to the Deliverables
and/or the GovernmentData; and

5.2.4 complies with the Security Policy and the ICT Policy.

The references to standards, guidance and policies contained or set out in Paragraph 3.2
shall be deemed to be referencesto such items as developed and updated and to any
successor to or replacement for such standards, guidance and policies, as notified to the
Supplier from time to time.

In the event of any inconsistency in the provisions of the above standards, guidance and
policies, the Supplier should notify the Buyer's Representative of such inconsistency
immediately upon becoming aware of the same, and the Buyer's Representative shall, as
soon as practicable, advise the Supplier which provision the Supplier shall be required to
comply with.

Security Management Plan

Introduction

6.1.1 The Suppliershall develop and maintain a Security ManagementPlan in
accordance with this Schedule. The Supplier shall thereafter comply with its
obligations set outin the Security ManagementPlan.

Content of the Security Management Plan
6.2.1 The Security ManagementPlan shall:

(a) comply with the principles of security set outin Paragraph 3 and any other
provisions of this Contract relevantto security;

(b) identify the necessary delegated organisational roles forthose responsible for
ensuring itis complied with by the Supplier;

(c) detail the process for managing any security risks from Subcontractors and
third parties authorised by the Buyer with
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access to the Deliverables, processes associated with the provision of the
Deliverables, the Buyer Premises, the Sites and any ICT, Information and data
(including the Buyer’'s Confidential Information and the Government Data) and
any system that could directly or indirectly have an impact on that Information,
data and/orthe Deliverables;

(d) be developed to protect all aspects of the Deliverables and all processes
associated with the provision of the Deliverables, including the Buyer
Premises, the Sites, and any ICT, Information and data (including the Buyer's
Confidential Information and the Government Data) to the extent used by the
Buyeror the Supplierin connection with this Contractor in connection with
any system that could directly or indirectly have an impact on that Information,
data and/orthe Deliverables;

(e) setoutthe security measures to be implemented and maintained by the
Supplierin relation to all aspects of the Deliverables and all processes
associated with the provision of the Goods and/or Services and shall at all
times comply with and specify security measures and procedures which are
sufficientto ensure that the Deliverables comply with the provisions of this
Contract;

(f) setoutthe plansfor transitioning all security arrangements and responsibilities
for the Supplierto meet the full obligations of the security requirements set out
in this Contract and the Security Policy; and

(g) be written in plain English in language which is readily comprehensible to the
staff of the Supplierand the Buyer engaged in the provision of the
Deliverables and shall only reference documents which are in the possession
of the Parties or whose location is otherwise specified in this Schedule.

6.3 Development of the Security Management Plan

v1-00

6.3.1

6.3.2

6.3.3

Within twenty (20) Working Days after the Start Date and in accordance with
Paragraph 4.4, the Supplier shall prepare and deliver to the Buyer for Approval a
fully complete and up to date Security ManagementPlan which will be based on
the draft Security ManagementPlan.

If the Security Management Plan submitted to the Buyerin accordance with
Paragraph 4.3.1, or any subsequentrevision to it in accordance with Paragraph
4.4, is Approved it will be adopted immediately and will replace the previous
version of the Security ManagementPlan and thereafter operated and maintained
in accordance with this Schedule. If the Security ManagementPlan is not
Approved, the Supplier shall amend it within ten (10) Working Days of a notice of
non-approval fromthe Buyer and re-submit to the Buyer for Approval. The Parties
will use all reasonable endeavours to ensure thatthe approval process takes as
little time as possible, andin any event, no longerthan fifteen (15) Working Days
from the date of its first submission to the Buyer. If the Buyer does not approve the
Security Management Plan following its resubmission, the matter will be resolved in
accordance with the Dispute Resolution Procedure.

The Buyershall notunreasonably withhold or
delay its decision to Approve or not the
Page 81
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Security ManagementPlan pursuantto Paragraph 4.3.2. However a refusal by the
Buyerto Approve the Security ManagementPlan on the grounds that it does not
comply with the requirements set out in Paragraph 4.2 shall be deemed to be
reasonable.

Approval by the Buyer of the Security Management Plan pursuantto

Paragraph 4.3.2 or of any change to the Security ManagementPlan in accordance
with Paragraph 4.4 shall notrelieve the Supplier of its obligations under this
Schedule.

6.4 Amendment of the Security Management Plan

6.4.1

6.4.2

6.4.3

6.4.4

The Security Management Plan shall be fully reviewed and updated by the Supplier
at least annually to reflect:

(a) emerging changesin Good Industry Practice;

(b) anychange or proposed change to the Deliverables and/or associated
processes;

(c) anychangeto the Security Policy;
(d) anynew perceived or changed security threats; and
(e) anyreasonable changein requirements requested by the Buyer.

The Supplier shall provide the Buyer with the results of such reviews as soon as
reasonably practicable after their completion and amendmentof the Security
ManagementPlan at no additional cost to the Buyer. The results of the review shall
include, without limitation:

(a) suggested improvements to the effectiveness of the Security Management
Plan;

(b) updatesto the risk assessments; and
(c) suggested improvements in measuring the effectiveness of controls.

Subject to Paragraph 4.4.4, any change oramendmentwhich the Supplier
proposes to make to the Security ManagementPlan (as a result of a review carried
outin accordance with Paragraph 4.4.1, a request by the Buyer or otherwise) shall
be subject to the Variation Procedure.

The Buyer may, acting reasonably, Approve and require changes or amendments
to the Security ManagementPlan to be implemented on timescales faster than set
outin the Variation Procedure but, without prejudice to their effectiveness, all such
changes and amendments shall thereafter be subject to the Variation Procedure for
the purposes of formalising and documenting the relevantchange oramendment.

7. Security breach

7.1 EitherParty shall notify the other in accordance with the agreed security incident
management process (as detailed in the Security ManagementPlan) upon becoming
aware of any Breach of Security or any potential or attempted Breach of Security.
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7.2 Withoutprejudice to the security incidentmanagement process, upon becoming aware of
any of the circumstances referred to in Paragraph 5.1, the Supplier shall:

7.3

v1-00

7.2.1 immediately take all reasonable steps (which shall include any action or
changesreasonably required by the Buyer) necessary to:

(a)

(b)

(c)

(d)

minimise the extent of actual or potential harm caused by any Breach
of Security;

remedy such Breach of Security to the extent possible and protect the
integrity of the Buyer and the provision of the Goods and/or Services
to the extent within its control againstany such Breach of Security or
attempted Breach of Security;

prevent an equivalentbreach in the future exploiting the same cause
failure; and

as soon as reasonably practicable provide to the Buyer, where the
Buyer so requests, full details (using the reporting mechanism defined
by the Security Management Plan) of the Breach of Security or
attempted Breach of Security, including a cause analysis where
required by the Buyer.

In the event that any action is taken in response to a Breach of Security or potential or
attempted Breach of Security that demonstrates non-compliance of the Security
Management Plan with the Security policy or the requirements of this Schedule, then any
required change to the Security Management Plan shall be at no cost to the Buyer.
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Call-Off Schedule 10 (Exit Management)

1. DEFINITIONS

1.1 In this Schedule, the following words shall have the following meanings and they shall
supplementJoint Schedule 1 (Definitions):

"Exclusive Assets"

Supplier Assets used exclusively by the
Supplierin the provision of the
Deliverables;

"Exit Information"

hasthe meaninggiven toitin
Paragraph 3.1 of this Schedule;

"Exit Manager"

the person appointed by each Party to
manage their respective obligations under
this Schedule;

"Net Book Value"

the currentnet book value of the relevant
Supplier Asset(s) calculated in accordance
with the Framework Tender or Call-Off
Tender (if stated) or (if not stated) the
depreciation policy of the Supplier (which
the Supplier shall ensure isin accordance
with Good Industry Practice);

"Non-Exclusive Assets"

those Supplier Assets used by the
Supplierin connection with the
Deliverables butwhich are also used by
the Supplierfor other purposes;

"Registers”

the register and configuration database
referred to in Paragraph 2.2 of this
Schedule;

"Replacement Goods"

any goods which are substantially similar
to any of the Goods and which the Buyer
receives in substitution for any of the
Goods following the End Date, whether
those goods are provided by the Buyer
internally and/or by any third party;

"Replacement Services"

any services which are substantially
similar to any of the Services and which
the Buyer receives in substitution forany
of the Services following the End Date,
whetherthose goods are provided by the
Buyerinternally and/or by any third party;

v1-00
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"Termination Assistance” | the activities to be performed by the

Supplier pursuantto the Exit Plan, and
other assistance required by the Buyer
pursuantto the Termination Assistance

Notice;
"Termination Assistance has the meaning given to it in Paragraph
Notice" 5.1 of this Schedule;
"Termination Assistance the period specified in a Termination
Period" Assistance Notice for which the Supplieris

required to provide the Termination
Assistance as such period may be
extended pursuantto Paragraph 5.2 of
this Schedule;

"Transferable Assets” Exclusive Assets which are capable of
legal transfer to the Buyer;

"Transferable Contracts" Sub-Contracts, licences for Supplier's
Software, licences for Third Party
Software or other agreements which are
necessary to enable the Buyer or any
Replacement Supplierto provide the
Deliverables or the Replacement Goods
and/or Replacement Services, including in
relation to licences all relevant
Documentation;

"Transferring Assets” has the meaning given to it in Paragraph
8.2.1 of this Schedule;
"Transferring Contracts” hasthe meaning given toitin

Paragraph 8.2.3 of this Schedule.

2. Supplier must always be prepared for contract exit

2.1 The Suppliershall within 30 days from the Start Date provide to the Buyer a copy of its
depreciation policy to be used for the purposes of calculating Net Book Value.

2.2 Duringthe Contract Period, the Supplier shall promptly:

2.2.1 create and maintain a detailed register of all Supplier Assets (including
description, condition, location and details of ownership and status as either
Exclusive Assets or Non-Exclusive Assets and Net Book Value) and Sub-
contracts and other relevant agreements required in connection with the
Deliverables; and

2.2.2 create and maintain a configuration database detailing the technical
infrastructure and operating procedures through which the Supplier
provides the Deliverables

("Registers").
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3.
3.1

3.2

3.3

3.4

4.

4.1

4.2
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The Supplier shall:

2.3.1 ensurethatall Exclusive Assets listed in the Registers are clearly physically
identified as such;and

2.3.2 procure that all licences for Third Party Software and all Sub-Contracts shall
be assignable and/or capable of novation (at no cost or restriction to the
Buyer) at the request of the Buyer to the Buyer (and/or its nominee) and/or
any Replacement Supplier upon the Supplier ceasingto provide the
Deliverables (or part of them) and if the Supplierisunable to do so then the
Supplier shall promptly notify the Buyer and the Buyer may require the
Supplierto procure an alternative Subcontractor or provider of Deliverables.

Each Party shall appointan Exit Manager within three (3) Months of the Start Date. The
Parties' Exit Managers will liaise with one anotherin relation to all issues relevantto the
expiry or termination of this Contract.

Assisting re-competition for Deliverables

The Supplier shall, on reasonable notice, provide to the Buyer and/or its potential
Replacement Suppliers (subjectto the potential Replacement Suppliers entering into
reasonable written confidentiality undertakings), such information (including any access)
as the Buyer shall reasonably require in order to facilitate the preparation by the Buyer of
any invitation to tender and/or to facilitate any potential Replacement Suppliers
undertaking due diligence (the "Exit Information").

The Supplieracknowledges thatthe Buyer may disclose the Supplier's Confidential
Information (excluding the Supplier’s orits Subcontractors’ prices or costs) to an actual or
prospective Replacement Supplierto the extent that such disclosure is necessary in
connection with such engagement.

The Supplier shall provide complete updates of the Exit Information on an as-requested
basis as soon as reasonably practicable and notify the Buyer within five (5) Working Days
of any material change to the Exit Information which may adversely impact upon the
provision of any Deliverables (and shall consultthe Buyerin relation to any such
changes).

The Exit Information shall be accurate and complete in all material respects and shall be
sufficientto enable a third party to prepare an informed offer for those Deliverables; and
not be disadvantaged in any procurement process compared to the Supplier.

Exit Plan

The Supplier shall, within three (3) Months after the Start Date, deliver to the Buyeran
Exit Plan which complies with the requirements set out in Paragraph 4.3 of this Schedule
and is otherwise reasonably satisfactory to the Buyer.

The Parties shall use reasonable endeavours to agree the contents of the Exit Plan. If the
Parties are unable to agree the contents of the Exit Plan within twenty (20) Working Days

of the latest date for its submission pursuantto Paragraph 4.1, then such Dispute shall be
resolved in accordance with the Dispute Resolution Procedure.
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4.3 The Exit Plan shall set out, as a minimum:

43.1

4.3.2

4.3.3

4.3.4

4.3.5

4.3.6

4.3.7

4.3.8
4.3.9

a detailed description of both the transfer and cessation processes,
including atimetable;

how the Deliverables will transfer to the Replacement Supplier and/orthe
Buyer,

details of any contracts which will be available for transfer to the Buyer
and/or the Replacement Supplier upon the Expiry Date together with any
reasonable costs required to effect such transfer;

proposals for the training of key members of the Replacement Supplier's
staff in connection with the continuation of the provision of the Deliverables
following the Expiry Date;

proposals for providing the Buyer or a Replacement Supplier copies of all
documentation relating to the use and operation of the Deliverables and
required for their continued use;

proposals for the assignmentor novation of all services utilised by the
Supplierin connection with the supply of the Deliverables;

proposals for the identification and return of all Buyer Property in the
possession of and/or control of the Supplier or any third party;

proposals for the disposal of any redundant Deliverables and materials;

how the Supplierwill ensure thatthere is no disruption to or degradation of
the Deliverables during the Termination Assistance Period; and

4.3.10 any other information or assistance reasonably required by the Buyeror a

Replacement Supplier.

4.4 The Suppliershall:

v1-00

44.1

(a)
(b)

(c)

(d)

maintain and update the Exit Plan (and risk managementplan) noless
frequently than:

every six (6) monthsthroughoutthe Contract Period; and

no later than twenty (20) Working Days after a request from the Buyer for
an up-to-date copy of the Exit Plan;

as soon as reasonably possible following a Termination Assistance
Notice, andin any eventno later than ten (10) Working Days after the
date of the Termination Assistance Notice;

as soon as reasonably possible following, and in any eventno later than
twenty (20) Working Days following, any material change to the
Deliverables (including all changes underthe Variation Procedure); and

4.4.2 jointly review and verify the Exit Plan if required by the Buyer and promptly

correct any identified failures.
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4.5 Onlyif (by notification to the Supplierin writing) the Buyer agrees with a draft Exit Plan

4.6

5.

5.1

5.2

5.3

6.

6.1

v1-00

provided by the Supplierunder Paragraph 4.2 or 4.4 (as the context requires), shall that
draft become the Exit Plan forthis Contract.

A version of an Exit Plan agreed between the parties shall notbe superseded by any draft
submitted by the Supplier.

Termination Assistance

The Buyer shall be entitled to require the provision of Termination Assistance at any time
during the Contract Period by giving written notice to the Supplier (a " Termination
Assistance Notice") at least four (4) Months prior to the Expiry Date or as soon as
reasonably practicable (butin any event, not later than one (1) Month) following the
service by either Party of a Termination Notice. The Termination Assistance Notice shall
specify:

5.1.1 the nature of the Termination Assistance required; and

5.1.2 the start date and period during which itis anticipated that Termination
Assistance will be required, which shall continue no longer than twelve (12)
Months after the date that the Supplier ceases to provide the Deliverables.

The Buyershall have an option to extend the Termination Assistance Period beyond the
Termination Assistance Notice period provided that such extension shall notextend for
more than six (6) Months beyond the end of the Termination Assistance Period and
provided that it shall notify the Supplier of such this extension no later than twenty

(20) Working Days prior to the date on which the provision of Termination Assistance is
otherwise due to expire. The Buyer shall have the right to terminate its requirement for
Termination Assistance by serving not less than (20) Working Days' written notice upon
the Supplier.

In the event that Termination Assistance is required by the Buyer butat the relevanttime
the parties are still agreeing an update to the Exit Plan pursuantto Paragraph 4, the
Supplier will provide the Termination Assistance in good faith and in accordance with the
principlesin this Schedule and the last Buyer approved version of the Exit Plan (insofar as
it still applies).

Termination Assistance Period

Throughoutthe Termination Assistance Period the Supplier shall:

6.1.1 continueto provide the Deliverables (as applicable) and otherwise perform
its obligations underthis Contractand, if required by the Buyer, provide the
Termination Assistance;

6.1.2 provide to the Buyer and/or its Replacement Supplier any reasonable
assistance and/or access requested by the Buyer and/or its Replacement
Supplierincluding assistance and/or access to facilitate the orderly transfer
of responsibility forand conduct of the Deliverables to the Buyer and/or its
Replacement Supplier;
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7.

7.1
7.2

7.3
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6.1.3 use all reasonable endeavours to reallocate resources to provide such
assistance withoutadditional costs to the Buyer;

6.1.4 subjectto Paragraph 6.3, provide the Deliverables and the Termination
Assistance at no detriment to the KPlIs, the provision of the Management
Information or any other reports norto any other of the Supplier's
obligations under this Contract;

6.1.5 atthe Buyer's requestand on reasonable notice, deliver up-to-date
Registers to the Buyer;

6.1.6 seek the Buyer's prior written consentto access any Buyer Premises from
which the de-installation or removal of Supplier Assets is required.

If it is not possible for the Supplier to reallocate resources to provide such assistance as is
referred to in Paragraph 6.1.2 withoutadditional costs to the Buyer, any additional costs
incurred by the Supplierin providing such reasonable assistance shall be subject to the
Variation Procedure.

If the Supplier demonstrates to the Buyer's reasonable satisfaction that the provision of
the Termination Assistance will have a material, unavoidable adverse effecton the
Supplier's ability to meet one or more particular KPI(s), the Parties shall vary the relevant
KPI(s) and/or the applicable KPI Credits accordingly.

Obligations when the contract is terminated

The Supplier shall comply with all of its obligations contained in the Exit Plan.

Upon termination or expiry or at the end of the Termination Assistance Period (or earlier if
this does notadversely affect the Supplier's performance of the Deliverables and the
Termination Assistance), the Supplier shall:

7.2.1 vacate any Buyer Premises;

7.2.2 remove the Supplier EQuipmenttogether with any other materials used by
the Supplierto supply the Deliverables and shall leave the Sites in a clean,
safe and tidy condition. The Supplieris solely responsible for making good
any damage to the Sites or any objects contained thereon, otherthan fair
wear and tear, which is caused by the Supplier;

7.2.3 provide access during normal working hours to the Buyer and/or the
Replacement Supplierfor up to twelve (12) Months after expiry or
termination to:

(a) such information relating to the Deliverables as remains in the possession
or control of the Supplier; and

(b) such members of the Supplier Staff as have been involved in the design,
developmentand provision of the Deliverables and who are still employed
by the Supplier, provided that the Buyer and/orthe Replacement Supplier
shall pay the reasonable costs of the Supplieractually incurred in
responding to such requests for access.

Except where this Contract provides otherwise, all

licences, leases and authorisations granted by the
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Buyerto the Supplierin relation to the Deliverables shall be terminated with effectfrom
the end of the Termination Assistance Period.

8. Assets, Sub-contracts and Software
8.1 Following notice of termination of this Contract and during the Termination Assistance
Period, the Supplier shall not, withoutthe Buyer's prior written consent:

8.1.1 terminate, enterinto or vary any Sub-contract or licence for any software in
connection with the Deliverables; or

8.1.2 (subjectto normal maintenance requirements) make material modifications
to, or dispose of, any existing Supplier Assets or acquire any new Supplier
Assets.

8.2 Within twenty (20) Working Days of receipt of the up-to-date Registers provided by the
Supplier, the Buyer shall notify the Supplier setting out:

8.2.1 which,if any, of the Transferable Assets the Buyerrequires to be
transferred to the Buyer and/orthe Replacement Supplier ("Transferring

Assets");
8.2.2 which,if any, of:
(a) the Exclusive Assets that are not Transferable Assets; and
(b) the Non-Exclusive Assets,

the Buyerand/or the Replacement Supplier requires the continued use of; and

8.2.3 which,if any, of Transferable Contracts the Buyerrequiresto be assigned
or novated to the Buyer and/or the Replacement Supplier (the
"Transferring Contracts"),

in order for the Buyer and/or its Replacement Supplier to provide the Deliverables from
the expiry of the Termination Assistance Period. The Supplier shall provide all reasonable
assistance required by the Buyer and/orits Replacement Supplierto enableit to
determine which Transferable Assets and Transferable Contracts are required to provide
the Deliverables or the Replacement Goods and/or Replacement Services.

8.3 With effect from the expiry of the Termination Assistance Period, the Supplier shall sell
the Transferring Assets to the Buyer and/or the Replacement Supplier for their Net Book
Value less any amountalready paid for them through the Charges.

8.4 Riskinthe Transferring Assets shall pass to the Buyer or the Replacement Supplier (as
appropriate) at the end of the Termination Assistance Period and title shall pass on
payment for them.

8.5 Where the Buyer and/orthe Replacement Supplier requires continued use of any
Exclusive Assets that are not Transferable Assets or any Non-Exclusive Assets, the
Supplier shall as soon as reasonably practicable:

8.5.1 procure a non-exclusive, perpetual, royalty-free licence forthe Buyer and/or
the Replacement Supplierto use such assets (with a right of sub-licence or
assignmenton the same terms); or
failing which
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8.5.2 procure a suitable alternative to such assets, the Buyer or the Replacement
Supplierto bear the reasonable proven costs of procuring the same.

8.6 The Suppliershall as soon as reasonably practicable assign or procure the novation of
the Transferring Contracts to the Buyer and/or the Replacement Supplier. The Supplier
shall execute such documents and provide such other assistance as the Buyer
reasonably requires to effectthis novation or assignment.

8.7 The Buyershall:

8.7.1 accept assignments fromthe Supplieror join with the Supplierin procuring
a novation of each Transferring Contract; and

8.7.2 once a Transferring Contractis novated or assigned to the Buyer and/or the
Replacement Supplier, discharge all the obligations and liabilities created
by or arising underthat Transferring Contract and exercise its rights arising
under that Transferring Contract, or as applicable, procure that the
Replacement Supplier does the same.

8.8 The Suppliershall hold any Transferring Contracts on trust for the Buyer until the transfer
of the relevant Transferring Contract to the Buyer and/or the Replacement Supplier has
taken place.

8.9 The Suppliershall indemnify the Buyer (and/or the Replacement Supplier, as applicable)
againsteach loss, liability and cost arising out of any claims made by a counterparty to a
Transferring Contract which is assigned or novated to the Buyer (and/or Replacement
Supplier) pursuantto Paragraph 8.6 in relation to any matters arising prior to the date of
assignmentor novation of such Transferring Contract. Clause 19 (Other people's rights in
this contract) shall notapply to this Paragraph 8.9 which isintended to be enforceable by
Third Parties Beneficiaries by virtue of the CRTPA.

9. No charges

9.1 Unlessotherwise stated, the Buyer shall notbe obliged to pay for costs incurred by the
Supplierin relation to its compliance with this Schedule.

10. Dividing the bills

10.1 All outgoings, expenses, rents, royalties and other periodical payments receivable in

respect of the Transferring Assets and Transferring Contracts shall be apportioned
between the Buyer and/or the Replacementand the Supplier as follows:

10.1.1 the amounts shall be annualised and divided by 365 to reach a daily rate;

10.1.2 the Buyeror Replacement Supplier (as applicable) shall be responsible for
or entitled to (as the case may be) that part of the value of the invoice pro
rata to the number of complete days following the transfer, multiplied by the
daily rate; and

10.1.3 the Supplier shall be responsible for or entitled to (as the case may be) the
rest of the invoice.
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Call-Off Schedule 11 (Installation Works) - NOT USED
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Call-Off Schedule 12 (Clustering) - NOT USED
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Call-Off Schedule 13 (Implementation Plan & Testing) - NOT
USED
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Call-Off Schedule 14 (Service Levels)

Contract Management

Dedicated Resource

1.1.

1.2.

The Buyer shall appointa Contract Manager for the purposes of this Call-Off Contractand
will give notice in writing to successful manufacturers of the identity of any person so
appointed and of the replacement of any such person.

The Contractor shall also appointa suitably qualified and experienced Contract Manager for
the purposes of this Call-Off Contract. The Supplier shall give notice in writing to the Buyer
of the identity of any person so appointed and of the replacementwith equivalent
experience of any such person. This individual will be responsible for all commercial issues
relating to the contract and act as a single pointof contact for the Buyer’s Contract
Manager.

Contract Performance

1.3.

1.4.

15.

1.6.

1.7.

v1-00

The Supplier mustbe responsible for monitoring its own performance under the Call-Off
Contract and provide the Buyer with full particulars of any aspects of their performance,
which fail to meet the requirements of the Call-Off Contract, unless otherwise notified in
writing by the Buyer.

The Buyerreserves the right, for the duration of the Call-Off Contract, to monitor
compliance with information submitted in the Supplier’s bid submission and/or as part of the
process of appointmentto the CCS Framework RM6060.

ManagementInformation requested as part of this Call-Off Contract shall be provided to
individual Fleet Managers abouttheir own Participating Organisation purchase activity and
to the Buyer and Crown Commercial Services about all Participating Organisation’s
purchase activity, by the Suppliers giving detail as specified in this Schedule below.

The Supplier mustnote that the objective of the performance monitoring requirementsis to
achieve the following throughoutthe duration of this Call-Off Contract:

a) Meet the service and governance requirements of the Buyer;

b) Achieve continuous improvementin the managementof overall performance, quality,
price, delivery and customer service;

The Service Levels have been set so as to achieve an effective system of performance
indicators that will show that the Supplieris providing the Deliverables in a reliable and
timely mannerin accordance with the terms of this Call-Off Contract (including the Service
Levels).
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KPI
No

Activity Description

Measurement

Overall
Annual
Target

Delivery

The Supplier shall deliver standard non-
converted vehicles including blue light
specification vehicles to the agreed
address of the relevant fleet manager.

Within 20 Weeks unless
otherwise agreed.

100%

The Supplier shall deliver
turnkey/managed service vehicles by a
specified date, agreed with the relevant
fleet manager at the point of order
acceptance and confirmation. The
Supplier acknowledges and agrees that
the vehicle will be deemed to be late if it
is delivered after the delivery date agreed
with the Buyer. Forthe standard
specification this will be 26 weeks.

26 weeks/TBA dependant
on Specification

100%

The Supplier shall ensure thatall
deliveries are booked in with the Buyer
and delivery times agreed

At least 5 working days
before proposed delivery

100%

Updates to individual fleetmanagers on
the progress of all currentvehicle orders,
which shall include the estimated date of
delivery.

Weekly

100%

For all vehicles ordered an order
acknowledgement mustbe provided to
the relevantfleet manager. The order
acknowledgementwill contain the order
details and an agreed delivery date. The
Supplieracknowledges and agrees that
any changesto the delivery date will be
made only with mutual agreement of the
relevantfleet manager.

5 working days of order
receipt.

95%

For all standard quotes requested the
buyer requires a full written quotation via
return e-mail. For more complex builds a
mutually agreed timescale will be agreed.

5 working days

95%

v1-00
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For turnkey/managed service orders the
supplier must issue a new delivery
7. | schedule on the receipt of any | within5working days. 95%
specification changes and/or receipt of
any free issue equipment.

The Supplier shall provide replacement
parts, spare parts and servicing parts, forall
8 vehicles supplied. Delivery will be free of

Within 1 working day of order | 90%
charge.

The Supplier shall provide a report to fleet
managers and the Buyer's Contract
Manager regarding lead times for the
9. | supply of any parts that are not readily | Weekly 100%
available, including those placed on back-
order.

The Supplier shall provide fully priced
(RRP) electronic catalogues (or hard
10. | copies)to fleet managers and the Buyers | Quarterly 100%
Contract Manager for replacement parts
available.
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Trainin

11.

1. Regionally based on or off-site
product update training session
p/a forupto 12 technicians.

2. Successful bidders to provide
evidence of Technical training
calendar and adequate availability
of courses available to police
workshops nationally.

At least twice annually as a
minimum

At least annually

100%

100%

12.

The Supplier shall provide electronic
technical bulletins regarding vehicles
supplied to fleet managers and the Buyer's
Contract Manager to include servicing,
maintenance and repair; vehicle recalland
retro-engineering packages, upgrades,
parts and technical issues. The Supplier
acknowledges and agrees that bulletins
shall include the run-out date for current
production models and release dates of
new models.

Twice annually as a minimum

100%

v1-00
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Quality
Overall Customer Satisfaction

Demonstrable

The Buyer’s Contract Manager will Improvement in
13. | undertake a Buyer Satisfaction Survey of | annual | satisfaction rate
perception of products/services. This will

be reviewed during quarterly contract Level to be set at first
review meetings. quarterly review
Reductionsin levels of
14. | Complaints Monthly | formal complaints year
on year
Finance

Management Information

Management Information

The Supplier undertakes to provide
managementinformation to fleet
managers (individual Force data), the
15. | Buyer's Contract Manager and the CCS
as Framework Owner (individual
Participating Organisation data and
Consolidated Participating Organisation
Data across all participants) as detailed
below:
As a minimumthe Supplier shall provide
Dates for;

e Quotes requested
Quotes converted to order

e Orders received

e Orders confirmed

¢ Planneddelivery date
e Delaysto delivery

Reasons for delay

Actual delivery to convertor (if one
stop shop)

e Completion date at convertor (if
one stop shop)

Delivery date to force

Late deliveries

Invoice date

Invoice value

Invoice paid

16.
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The service level agreement below is for the following elements of the Services to be
provided by the Supplierto the Buyer. It is the intention of this Service Level Agreement
(SLA) to provide an effective system of performance indicators that will show thatthe Call-
Off Contract is providing a reliable and timely service to an agreed quality standard.

Supplier’s Service Levels for the following elements of the Services

Vehicles thatare booked in will be accepted into

s 0
the dealership workshop. Within 24 hours 90%
Priority triage

Vehlclles(;/\?ll r;a;/e work Etarted or will have been Within 48 hours of 90%
examined for future work. acceptance

Op(;:‘jra]'ElonaI I\|/eht!cles will be back in operation or Within 4 days of being 90%
ready for collection. examined

In circumstances where it is necessary for the Within 6 hours of this being 90%
dealership to have a vehicle for more than four established

days the dealership will inform the force fleet
manager of this and the reasons.

A single point of contact will be appointedin the Within 6 hours of this being

v1-00

0

dealership. This person will inform the force fleet | established 90%
manager of any status changes of the repair.
If at anytime a marked or plain Police car is off Within 1 working day 20%
the road for an extended period of time,
dealerships must offer an alternative vehicle
(marked or unmarked)
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Call-Off Schedule 15 (Call-Off Contract Management) - NOT
USED
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Call-Off Schedule 16 (Benchmarking) - NOT USED
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Call-Off Schedule 17 (MOD Terms) - NOT USED
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Call-Off Schedule 18 (Background Checks) - NOT USED
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Call-Off Schedule 19 (Scottish Law) - NOT USED
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Call-Off Schedule 20 (Call-Off Specification)

Specification

Turnkey/Managed Service

1.

Some Forces require a turnkey/managed service solution in respect of Lot 2 Car —
Response Low Performance Estate and Hatchback and Lots 18 & 19 Van — Response
Prisoner Transport. The Turnkey Specifications are included with the corresponding
Technical Specification. As specified in the CCS Framework RM6060, “these vehicles will
be required to be standard production vehicles, which are converted to meet the specific
requirements of the Buyer. Where the Buyerrequires such conversions, the Supplier shall
ensure that the conversion work is undertaken by itself or by a Sub-Contractor.” Please see
clauses 4.6.2 to 4.6.10 of the RM6060 Specification documentfor further details of
mandatory requirements.

Forces may have differing requirements in respect of the equipmentto be fitted to the
vehicle, and these requirements will be discussed and agreed with the manufacturer atthe
pointof order. For the purpose of this further competition a standard turnkey specification
has been provided, on which bidders can price and agree to the standard delivery time. For
clarity BLC requires a 26 week delivery time in respect of the standard turnkey/managed
service specification. This 26 week timescale or any alternative delivery time agreed will
commence at point of order for the purpose of any claims for liquidated damages.

Some of the items required to be fitted to the above mentioned vehicles may be supplied
free of issue to the manufacturer by the relevant participating organisation. Where these
items are refurbished they will be supplied in a serviceable condition.

Warranty

4.

v1-00

CCS Framework RM6060 specifies a mandatory requirementat clause 4.5.1 of a minimum
warranty period of 3 years or 100,000 miles (whichever comes first) in respect of all vehicles
covered by this further competition.

In addition to this mandatory requirement, BLC requires additional warranty in order to

cover all of the vehicles Bluelightlife expectancy. BLC’s required number of years and
miles for each vehicle type can be foundin the relevant Appendix 2 for each Technical
Specification.

The warranty cover is expected to be covered by the supplying manufacturer or, if they
have taken on a third party supplierto provide extended warranty, any claims will still be
managed by the supplying manufacturer.

For the duration of the warranty period, BLC requires that all of the vehicle and its parts will
be covered and the commercial response at ITT Part 4 allows for submission of any related
costs.
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BLC aspires to undertake in-house warranty work relevantto the operational requirements
and the vehicles purchased (specifically to reduce downtime) this will also depend on the
capability of in-house workshops. To support this BLC will require manufacturers to provide
a mechanism for this warranty work to be undertaken. This work will be undertaken to the
same terms and conditions as other commercial outlets throughoutthe UK. To support this
BLC requires the Manufacturer to ensure that a documented process is implemented and
managed on an on-going basis throughoutthe contract period.

As per the mandatory requirementin clause 4.5.6 of Specification in the CCS Framework
RM6060, “The Supplier shall ensure thatany conversion work to vehicles carried outor
procured by the Supplierin order to satisfy the requirements of the Buyer, shall be covered
by the warranty set outin paragraph 4.6.2 such thatthe whole vehicle, as converted, will be
warranted on the terms set out above unless otherwise agreed with the Buyer”

Dealership Networks

10.

11.

It is important to all Fleet Managers that they can develop good business relationships with
suppliers so that the process of ordering and receiving vehicles can be simplified and
efficient. It is also imperative to the running of Fleets, that vehicles are not off the road for
long periods of time and that officertime and resource is minimised with regards to delivery
and collection of vehicles presented for essential warranty or recall work. Shortlead times
on the supply of vehicles is therefore considered to be of key importance to us and access
to a good network of UK dealerships is also key to the running of the Fleet. Bidding
manufacturers will need to demonstrate that they are able to meet the needs of all the
Participating Organisations across the UK regardless of their geographic location and BLC
will be looking forinnovative solutions in those areas where local dealerships and
franchises are scarce or not currently equipped to deal with Bluelightvehicles.

BLC requires high standards of service levels and manufacturers will be expected to sign up
to the Service Levels set outin paragraph Call-off Schedule 14.

Demonstrator Vehicles

12.

On occasion, participating organisations may have a requirementfor the provision of
demonstrator vehicles. In addition to the requirementunder clause 4.1.16 of the
Specification in the CCS Framework RM6060 for demonstrator vehicles for the purpose of
testing, circumstances sometimes arise where for operational reasons, for example, high
profile events, warranty recall situations and other periods of high demand, additional
vehicles may be needed by Forces on a temporary basis. Bidding manufacturers will need
to demonstrate how they propose to assist participating organisationsin such
circumstances.

Social Value

13.

v1-00

Environmental — It is clear from the work done on assessing sustainability impacts for this
particular tender, that vehicles play a major role in the escalation of climate change and that
forces have a collective responsibility to try to minimise thateffect. BLC is therefore,
considering various fuel types and will need contracts
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that are flexible enough to address those concerns as manufacturers continue to develop
their alternative fuel offering and the infrastructure to supportthem grows.

Social/lEconomic — Participating organisations wantto support Sustainable Procurement
by addressing the wider issue of sustainability where it can influence the type and quantity
of resources we consume and the effecton the local and national economy. In accordance
with the Public Services (Social Value) Act 2012, Commissioners across the UK have a
duty to ensure thatthey consider how services can improve the social, economic and
environmental well-being of their location and consider, then demonstrate, that some
degree of social value has been soughtand achieved where possible in contracts.

One definition of Social Value, relevantto our particular organisations, is as follows:

“Outcomes, measures and activity that will create safer, more resilient communities,
reduce offending and reoffending and improve the quality of life of residents.”

In terms of the procurement of Bluelight Fleet Vehicles and associated services, we will be
looking as part of this tender opportunity, for bidders to demonstrate how they can help us
to achieve Social Value outof these contracts in a way that is relevantto the contract. So,
for example and not limited to, making roads safer, reducing car crime, enhancing vehicle
security, changing driver behaviour, supporting training and economies and soon. We are
looking to our suppliers to be innovative in their ideas of how they can provide positive
social value outcomes across the UK given that thisis a national procurement exercise.
Police Forces also have a particular concern in terms of the technology now available,
which is aiding car crime and are keen to hear how manufacturers are responding to this
escalating threat.

More information about Social Value can be found at;

http://www.socialenterprise.org.uk/news/new-quide-the-public-services-social-value-act

The availability and provision of parts is of key importance to BLC and the cost of
replacement parts will have an effecton the whole life costs of police vehicles.
Manufacturers should referto the specification in CCS Framework RM6060 starting from
clause 4.4.4 in terms of the obligations underthe framework agreement. BLC requires a
discountstructure to be applied across this collaboration and has therefore, included
provision for proposals in terms of percentage discountin the pricing evaluation element of
this competition as well as fixed price costing for a number of specified service items,
additional wear items and front-end damage repair items.

Diagnostic Equipment

16.

v1-00

A number of Bluelight organisations run their own workshops in house to undertake repairs,
servicing and warranty work. BLC therefore, requires as part of this competition,
manufacturers to facilitate direct access to vehicle diagnostic equipment, updates,
processes and training, pursuantto vehicles supplied
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as per clause 4.4.13 of the Specification in CCS Framework RM6060. Any costs
associated with provision of this needs to be included in the relevant part of the commercial
response.

Training

17.

Dueto ournumbers BLC requires support for warranty and servicing. Therefore BLC needs
manufacturers to provide the following training. Bidding manufacturers will be required to
demonstrate how they will facilitate this across the UK.

1) Atleast 2 regionally based on or off-site product update training session p/afor up to 12
technicians.

2) Successful biddersto provide evidence of Technical training calendar and adequate
availability of courses available to police workshops nationally.

After-Sales Services

18.

19

20.

21.

v1-00

BLC requires manufacturers to provide a high quality of after-sales support services to
participating organisations. Thisis to include access to appropriately qualified and
experienced technical expertise with at least one dedicated point of contact. This shallbe a
named individual(s) which may be supported by a helpline.

In addition to the above, BLC requires manufacturers to provide a clear escalation route and
process for vehicle off road issues in order to maximise vehicle availability.

All critical service recalls and campaigns must be notified to the nominated contacts as
listed in Appendix 4 — Participating Organisations Fleet Contacts immediately.

BLC requires the manufacturerto put in place a Service Level Agreement with any

nominated local dealerships/franchises in liaison with Fleet Managers. A template is
provided as an example in Call-off Schedule 14.
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Technical Specification Lot 9 — Attachment9

Jt
3
APPENDIX 2 Tech
Spec Lot 9

Master Technical Descriptions — Attachment 10

[

%
Master Technical
Descriptions.xlsx

Fleet Contacts & Garage Addresses — Attachment 11

[
3
APPENDIX 4 Fleet
Contacts and Garag
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1.11In each Contract, unlessthe context otherwise requires, capitalised expressions shall have
the meaningssetoutin thisJoint Schedule 1 (Definitions)or the relevant Schedule in which
that capitalised expression appears.

1.21f a capitalised expression does not have an interpretation in this Schedule or any other
Schedule, it shall, in the first instance, be interpreted in accordance with the common
interpretation within the relevant market sector/industry where appropriate. Otherwise, it
shall be interpreted in accordance with the dictionary meaning.

1.31In each Contract, unless the context otherwise requires:

131
1.3.2
1.3.3

134

1.3.5

1.3.6

1.3.7

1.3.8

1.3.9

1.3.10

the singularincludesthe plural and vice versa,
reference to a gender includes the other gender and the neuter;

references to a person include an individual, company, body corporate,
corporation, unincorporated association, firm, partnership or other legal entity or
Crown Body;

areference to any Law includes areference to that Law as amended, extended,
consolidated or re-enacted from time to time;

the words "including”, "other", "in particular"”, "for example" and similar words
shall not limit the generality of the preceding words and shall be construed as if
they were immediately followed by the words "without limitation™;

references to "writing" include typing, printing, lithography, photography, display
on a screen, electronic and facsimile transmission and other modes of
representing or reproducing words in a visible form, and expressions referring to
writing shall be construed accordingly;

references to "representations" shall be construed as references to present
facts, to "warranties" as references to present and future facts and to
"undertakings" as references to obligations under the Contract;

references to "Clauses” and "Schedules" are, unless otherwise provided,
references to the clauses and schedules of the Core Terms and references in
any Schedule to parts, paragraphs, annexes and tables are, unless otherwise
provided, references to the parts, paragraphs, annexes and tables of the
Schedule in which these references appear;

references to "Paragraphs" are, unless otherwise provided, references to the
paragraph of the appropriate Schedules unless otherwise provided; and

references to a series of Clauses or Paragraphs shall be inclusive of the clause
numbers specified.

Page 111



OFFICIAL — SENSITIVE ‘COMMERCIAL’ BlueLig

ht

Commercial

1.3.11 the headingsin each Contractare for ease of reference only and shall not affect

the interpretation or construction of a Contract.

1.3.12 WheretheBuyeris a Crown Body itshall be treated as contractingwith the Crown

as a whole.

1.41n each Contract, unless the context otherwise requires, the following words shall have the
following meanings:

"Admin Fee” means the costs incurred by CCSin dealingwith Ml Failures calculated
in accordance with the tariff of administration charges published by the
CCS on: http://CCS.cabinetoffice.gov.uk/i-am-supplier/management-
information/admin-fees;

"Achieve" in respect of a Test, to successfully pass such Test withoutany Test
Issues and in respect of a Milestone, the issue of a Satisfaction
Certificate in respect of that Milestone and "Achieved", "Achieving"
and"Achievement" shall be construed accordingly;

"Additional insurance requirements relating to a Call-Off Contract specified in the

Insurances” Order Form additional to those outlined in Joint Schedule 3 (Insurance
Requirements);

" Affected the party seeking to claim relief in respect of a Force Majeure Event;

Party"

" Affiliates™ in relation to a body corporate, any other entity which directly or
indirectly Controls, is Controlled by, or is under direct or indirect
common Control of that body corporate from time to time;

“Annex” extra information which supports a Schedule;

"Approval” the prior written consentof the Buyerand "Approve" and "Approved"
shall be construed accordingly;

"Audit" the Relevant Authority’s rightto:

a) verify the accuracy of the Charges and any other amounts payable
by a Buyer undera Call-Off Contract (including proposed or actual
variations to them in accordance with the Contract);

b) verify the costs of the Supplier (including the costs of all
Subcontractors and any third party suppliers) in connection with the
provision of the Services;

c) verify the Open Book Data;

d) verify the Supplier's and each Subcontractor’'s compliance with the
applicable Law;

e) identify or investigate actual or suspected breach of Clauses 27 to
33 and/or Joint Schedule 5 (Corporate Social Responsibility),
impropriety or accounting mistakes or any breach or threatened
breach of security and in these circumstances the Relevant
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Authority shall have no obligation to inform the Supplier of the
purpose or objective of its investigations;

f) identify orinvestigate any circumstanceswhich mayimpactupon the
financial stability of the Supplier, any Guarantor, and/or any
Subcontractors or their ability to provide the Deliverables;

g) obtain such information as is necessary to fulfil the Relevant
Authority’s obligations to supply information for parliamentary,
ministerial, judicial or administrative purposes including the supply
of information to the Comptroller and Auditor General;

h) review any books of accountand the internal contract management
accounts kept by the Supplierin connection with each Contract;

i) carry out the Relevant Authority’sinternal and statutory audits and
to prepare, examine and/or certify the Relevant Authority's annual
and interim reports and accounts;

j) enable the National Audit Office to carry out an examination
pursuant to Section 6(1) of the National Audit Act 1983 of the
economy, efficiency and effectiveness with which the Relevant
Authority has used its resources;

k) verify the accuracy and completeness of any Management
Information delivered or required by the Framework Contract;

"Auditor" a) the Buyer'sinternal and external auditors;
b) the Buyer's statutory or regulatory auditors;

c) the Comptroller and Auditor General, their staff and/orany appointed
representatives of the National Audit Office;

d) HM Treasury or the Cabinet Office;

e) any party formally appointed by the Buyerto carry outauditor similar
review functions; and

f) successors or assigns of any of the above,;

"Authority" CCS and each Buyer;
"Authority any breach of the obligations of the Relevant Authority or any other
Cause" default, act, omission, negligence or statement of the Relevant

Authority, of its employees, servants, agents in connection with or in
relation to the subject-matter of the Contract and in respect of which
the Relevant Authority is liable to the Supplier;

"BACS" the Bankers’ Automated Clearing Services, which is a scheme for the
electronic processing of financial transactions within the United
Kingdom;
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"Beneficiary" a Party having (or claiming to have) the benefitof an indemnity under
this Contract;

"Buyer" the relevant public sector purchaser identified as such in the Order
Form;

"Buyer Assets” the Buyer'sinfrastructure, data, software, materials, assets, equipment
or other property owned by and/or licensed or leased to the Buyer and
which is or may be used in connection with the provision of the
Deliverables which remain the property of the Buyer throughout the
term of the Contract;

"Buyer the representative appointed by the Buyer from time to time in relation

Authorised to the Call-Off Contract initially identified in the Order Form;

Representative"

"Buyer premises owned, controlled or occupied by the Buyer which are made

Premises" available for use by the Supplier orits Subcontractors for the provision
of the Deliverables (or any of them);

" Call-Off the contract between the Buyerand the Supplier (entered into pursuant

Contract” to the provisions of the Framework Contract), which consists of the
terms set out and referred to in the Order Form;

" Call-Off the Contract Period in respect of the Call-Off Contract;

Contract

Period"

" Call-Off Expiry
Date"

the date of the end of a Call-Off Contract as stated in the Order Form;

Special Terms"

" Call-Off the contractual terms applicable to the Call-Off Contract specified

Incorporated underthe relevantheadingin the Order Form;

Terms"

" Call-Off Initial the Initial Period of a Call-Off Contract specified in the Order Form;

Period"

" Call-Off such period or periods beyond which the Call-Off Initial Period may be

Optional extended up to a maximum of the number of years in total specified in

Extension the Order Form;

Period"

" Call-Off the process for awarding a Call-Off Contractpursuantto Clause 2 (How

Procedure" the contract works) and Framework Schedule 7 (Call-Off Procedure
and Award Criteria);

" Call-Off any additional terms and conditions specified in the Order Form

incorporated into the applicable Call-Off Contract;

" Call-Off Start
Date"

the date of start of a Call-Off Contractas stated in the Order Form;
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“Call-Off means the Support Rates specified in a Call-Off Contract which shall

Support Rates” be the same or better than the Framework Contract Support Rates;

" Call-Off the tender submitted by the Supplier in response to the Buyers

Tender" Statement of Requirementsfollowing a Further Competition Procedure
and set out at Call-Off Schedule 4 (Call-Off Tender);

"CCSs" the Minister for the Cabinet Office as represented by Crown
Commercial Service, which is an executive agency and operates as a
trading fund of the Cabinet Office, whose offices are located at 9th
Floor, The Capital, Old Hall Street, Liverpool L3 9PP;

"CCS the representative appointed by CCS from time to time in relation to

Authorised the Framework Contract initially identified in the Framework Award

Form;

"Central a body listed in one of the following sub-categories of the Central
Government Government classification of the Public Sector Classification Guide, as
Body" published and amended from time to time by the Office for National

Statistics:

a) Government Department;

b) Non-Departmental Public Body or Assembly Sponsored Public Body

(advisory, executive, or tribunal);

c) Non-Ministerial Department; or

d) Executive Agency;

"Changein any change in Law which impacts on the supply of the Deliverables

Law" and performance of the Contract which comes into force after the Start
Date;

"Change of a change of control within the meaning of Section 450 of the

Control” Corporation Tax Act 2010;

“Charges” the prices (exclusive of any applicable VAT), payable to the Supplier by
the Buyer under the Call-Off Contract, as set out in the Order Form, for
the full and proper performance by the Supplier of its obligations under
the Call-Off Contractless any Deductions;

"Claim" any claim which it appears that a Beneficiary is, or may become,

entitled to indemnification under this Contract;

"Commercially
Sensitive
Information”

the Confidential Information listed in the Framework Award Form or
Order Form (if any) comprising of commercially sensitive information
relating to the Supplier, its IPR or its business or which the Supplier
hasindicated to the Authority that, if disclosed by the Authority, would
cause the Supplier significant commercial disadvantage or material
financial loss;
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