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National Highways

10th Floor
Ford Motor Company Ltd The Cube
] 199 Wharfside Street
I Birmingham, B1 1RN

Direct Line: |

10" November 2022
For the attention of || lIIIEENEGEGE

OFFICIAL - SENSITIVE
National Highways Personal User Scheme 2022

Dear I

On behalf of National Highways Limited, | accept your quote |JJilf received 7™ October 2022 for
the supply of il Frozen White Kuga ST-Line Edition 5 Door Plug in Hybrid CVT Auto 2.5
Duratec 225PS PHEV vehicles for the above Contract.

The Contract price per vehicle is ||l and the total contract price is £470,493.70 inclusive
of VAT. The full manufacturer’s warranty period is to be included on both the vehicle and optional
extras. The contract commencement date is dated as per this Award Letter.

A breakdown of the vehicle required is provided in Annex A.

National Highways does not bind itself to order any goods or to receive and pay for any goods other
than those ordered. In accordance with clause 18 of the RM6060 Core Terms, only the agreed
terms within this call off contract, the call off schedules and order form will part of this
agreement. No other terms shall apply unless specifically stated within Section 5 of the Order
Form.

Invoices should be forwarded direct to National Highways Limited, FS Payments, The Cube, 199
Wharfside Street, Birmingham, B1 1RN quoting the contract agreement number, the appropriate
Project Identification Number, the appropriate order and the cost centre numbers. All of which to
be confirmed by email.

The CCS RM6060 Order form and Call- off schedules are attached.

Your key contact for the supply of this vehicle and the conversion will be |l N

Please acknowledge receipt of this letter, as soon as possible.

ithfully

Senior Procurement Advisor- National Operations

- -

. oge / Z
Registered office Bridge House, 1 Walnut Tree Close, Guildford GU1 4L.Z EB dlSOblllty v" "3 lNVESTORS

National Highways Limited registered in England and Wales number 09346363 BGCO'C‘SEEIE%EHt “g‘\"é, IN PEOPLE



Annex A:

national
highways

Please see below for the vehicle required from the quote submitted on 7" October 2022.

National Highways Limited registered in England and Wales number 09346363

Vehicle Type | Unit Price | Accessories | Initial Total (Ex Total Quantity | Grand
(Ex vat) (Ex VAT) Reg VAT) Value (incl Total Value
Fee VAT) (incl VAT)
(Ex
VAT)
Kuga ST-Line | IS | NN I I | | £470,493.70
Edition 5 Door
Plug in Hybrid
CVT Auto 2.5
Duratec
225PS PHEV
(Frozen White)
Registered office Bridge House, 1 Walnut Tree Close, Guildford GU1 4LZ m disability 6"" “"‘V INVESTORS
; ’ |BG conﬂdent| ¥
COMMITTED

%_¢ IN PEOPLE




Call-Off Schedules
Crown Copyright

Call-Off Schedule 1 (Transparency Reports)

1.1 The Supplier recognises that the Buyer is subject to PPN 01/17 (Updates to
transparency principles vl.l
(https://www.gov.uk/government/publications/procurement-policy-note-0117-
update-to-transparency-principles). The Supplier shall comply with the provisions
of this Schedule in order to assist the Buyer with its compliance with its obligations
under that PPN.

1.2 Without prejudice to the Supplier's reporting requirements set out in the Framework
Contract, within three (3) Months of the Start Date the Supplier shall submit to the
Buyer for Approval (such Approval not to be unreasonably withheld or delayed)
draft Transparency Reports consistent with the content requirements and format
set out in the Annex of this Schedule.

1.3 If the Buyer rejects any proposed Transparency Report submitted by the Supplier,
the Supplier shall submit a revised version of the relevant report for further
Approval within five (5) days of receipt of any notice of rejection, taking account of
any recommendations for revision and improvement to the report provided by the
Buyer. If the Parties fail to agree on a draft Transparency Report the Buyer shall
determine what should be included. Any other disagreement in connection with
Transparency Reports shall be treated as a Dispute.

1.4 The Supplier shall provide accurate and up-to-date versions of each Transparency
Report to the Buyer at the frequency referred to in the Annex of this Schedule.

Framework Ref: RM6060 Vehicle Purchase
Project Version: 1.0
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Annex A: List of Transparency Reports

Title Content Format Frequency
Performance TBC TBC TBC
Call-Off Contract TBC TBC TBC
Charges

Technical TBC TBC TBC
Performance TBC TBC TBC
management

Framework Ref: RM6060 Vehicle Purchase
Project Version: 1.0
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Call-Off Schedule 2 (Staff Transfer) Not Used

Framework Ref: RM6060 Vehicle Purchase
Project Version: 1.0
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Call-Off Schedule 3 (Continuous Improvement)

1. Buyer’s Rights

2.

11

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

Supplier’s Obligations

2.1

2.2

2.3

2.4

2.5

The Supplier must, throughout the 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 must adopt a policy of continuous improvement in relation to the
Deliverables, which must include 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 relevant to 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 must include, as a
minimum, proposals:

2.3.1 identifying the emergence of relevant new and evolving technologies;

2.3.2 changes in business processes of the Supplier or the Buyer and 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 Buyer in meeting their
sustainability objectives.

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

Framework Ref: RM6060 Vehicle Purchase
Project Version: 1.0
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2.6

2.7

2.8

2.9

2.10

2.11

2.12

Days of receipt. Ifitis rejected then the Supplier shall, within ten (10) Working
Days of receipt of notice of rejection, submit a revised Continuous
Improvement Plan reflecting the changes required. Once Approved, it
becomes the Continuous Improvement Plan for the purposes of this Contract.

The Supplier must provide sufficient information with each suggested
improvement to enable a decision on whether to implement it. The Supplier
shall provide any further information as requested.

If the Buyer wishes to incorporate any improvement into this Contract, it must
request a Variation in accordance with the Variation Procedure and the
Supplier must implement 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 Supplier shall use all reasonable endeavours to implement any
agreed deliverables in accordance with the Continuous Improvement
Plan; 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 Improvement
Plan.

The Supplier shall update the Continuous Improvement Plan as and when
required but at least once every Contract Year (after the first (15) Contract
Year) in accordance with the procedure and timescales set out in Paragraph
2.3.

All costs relating to the compilation or updating of the Continuous
Improvement Plan and the costs arising from any improvement made
pursuant to 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 changes implemented, all of the cost savings shall
be passed on to the Buyer by way of a consequential and immediate
reduction in the Charges for the 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
S0 as to include details of the way in which the proposal shall be implemented
in accordance with an agreed gainshare ratio.

Framework Ref: RM6060 Vehicle Purchase
Project Version: 1.0
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Call-Off Schedule 4 (Call Off Tender)

No additional requirements.

Framework Ref: RM6060 Vehicle Purchase
Project Version: 1.0
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Call-Off Schedule 5 (Pricing Details)

Pricing details in accordance with your quote reference [Jjjjiif dated 7" October
2022.

The terms of CCS Framework RM6060- Vehicle Purchase apply to this call-off
contract.

Framework Ref: RM6060 Vehicle Purchase
Project Version: 1.0
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Call-Off Schedule 6 (ICT Services) — Not Used

Framework Ref: RM6060 Vehicle Purchase
Project Version: 1.0
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Call-Off Schedule 7 (Key Supplier Staff)- Not Used

Framework Ref: RM6060 Vehicle Purchase
Project Version: 1.0
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Call-Off Schedule 8 (Business Continuity and
Disaster Recovery) Not Used

Framework Ref: RM6060 Vehicle Purchase
Project Version: 1.0
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Call-Off Schedule 9 (Security)

Part A: Short Form Security Requirements

1. Definitions

1.1

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

"Breach of the occurrence of:

Security a) any unauthorised access to 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 Supplier in connection with
this Contract; and/or

b) the loss and/or unauthorised 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 Supplier in connection with
this Contract,

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

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

from time to time;

2. Complying with security requirements and updates to them

2.1

2.2

2.3

2.4

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 requirements in
this Schedule including the Security Management Plan and shall ensure that
the 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 cost implication to the provision
of the Deliverables it may propose a Variation to the Buyer. In doing so, the
Supplier must support its request by providing evidence of the cause of any

Framework Ref: RM6060 Vehicle Purchase
Project Version: 1.0
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2.5

increased costs and the steps that it has taken to mitigate those costs. Any
change to the Charges shall be subject to the Variation Procedure.

Until and/or unless a change to the Charges is agreed by the Buyer pursuant
to the Variation Procedure the Supplier shall continue to provide the
Deliverables in accordance with its existing obligations.

3. Security Standards

3.1

3.2

3.3

3.4

The Supplier acknowledges that the 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:

3.2.1 is in accordance with the Law and this Contract;
3.2.2 as a minimum demonstrates Good Industry Practice;

3.2.3 meets any specific security threats of immediate relevance to the
Deliverables and/or the Government Data; and

3.2.4 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 references to 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.

4. Security Management Plan

4.1

4.2

Introduction

4.1.1 The Supplier shall develop and maintain a Security Management Plan
in accordance with this Schedule. The Supplier shall thereafter comply
with its obligations set out in the Security Management Plan.

Content of the Security Management Plan
4.2.1 The Security Management Plan shall:

(a) comply with the principles of security set out in Paragraph 3 and
any other provisions of this Contract relevant to security;

(b) identify the necessary delegated organisational roles for those
responsible for ensuring it is complied with by the Supplier;

(c) detail the process for managing any security risks from
Subcontractors and third parties authorised by the Buyer with
access to the Deliverables, processes associated with the

Framework Ref: RM6060 Vehicle Purchase
Project Version: 1.0

12



Call-Off Schedules
Crown Copyright

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/or the 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 Buyer or the Supplier
in connection with this Contract or in connection with any system
that could directly or indirectly have an impact on that Information,
data and/or the Deliverables;

(e) set out the security measures to be implemented and maintained
by the Supplier in 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 sufficient to ensure that the
Deliverables comply with the provisions of this Contract;

(f)  set out the plans for transitioning all security arrangements and
responsibilities for the Supplier to 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 Supplier and 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.

4.3 Development of the Security Management Plan

4.3.1

4.3.2

Framework Ref: RM
Project Version: 1.0

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
Management Plan which will be based on the draft Security
Management Plan.

If the Security Management Plan submitted to the Buyer in accordance
with Paragraph 4.3.1, or any subsequent revision to it in accordance
with Paragraph 4.4, is Approved it will be adopted immediately and will
replace the previous version of the Security Management Plan and
thereafter operated and maintained in accordance with this Schedule.
If the Security Management Plan is not Approved, the Supplier shall
amend it within ten (10) Working Days of a notice of non-approval from
the Buyer and re-submit to the Buyer for Approval. The Parties will use
all reasonable endeavours to ensure that the approval process takes
as little time as possible, and in any event, no longer than fifteen (15)
Working Days from the date of its first submission to the Buyer. If the

6060 Vehicle Purchase
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4.3.3

4.3.4

44 Amen
441

4.4.2

4.4.3

4.4.4

Framework Ref: RM
Project Version: 1.0

Buyer does not approve the Security Management Plan following its
resubmission, the matter will be resolved in accordance with the
Dispute Resolution Procedure.

The Buyer shall not unreasonably withhold or delay its decision to
Approve or not the Security Management Plan pursuant to Paragraph
4.3.2. However a refusal by the Buyer to Approve the Security
Management Plan 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 pursuant to
Paragraph 4.3.2 or of any change to the Security Management Plan in
accordance with Paragraph 4.4 shall not relieve the Supplier of its
obligations under this Schedule.

dment of the Security Management Plan

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

(a) emerging changes in Good Industry Practice;

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

(c) any change to the Security Policy;
(d) any new perceived or changed security threats; and
(e) any reasonable change in 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
amendment of the Security Management Plan 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) updates to the risk assessments; and

(c) suggested improvements in measuring the effectiveness of
controls.

Subject to Paragraph 4.4.4, any change or amendment which the
Supplier proposes to make to the Security Management Plan (as a
result of a review carried out in 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 Management Plan to be implemented on
timescales faster than set out in 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 relevant change or amendment.

6060 Vehicle Purchase
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5. Security breach

5.1 Either Party shall notify the other in accordance with the agreed security
incident management process (as detailed in the Security Management Plan)
upon becoming aware of any Breach of Security or any potential or attempted

Breach of Security.

5.2 Without prejudice to the security incident management process, upon
becoming aware of any of the circumstances referred to in Paragraph 5.1, the
Supplier shall:

5.2.1 immediately take all reasonable steps (which shall include any action
or changes reasonably 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
against any such Breach of Security or attempted Breach
of Security;

prevent an equivalent breach 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.

5.3 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.

Framework Ref: RM6060 Vehicle Purchase

Project Version: 1.0
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Part B: Long Form Security Requirements- Not Used

Framework Ref: RM6060 Vehicle Purchase

Project Version: 1.0
16



Call-Off Schedules
Crown Copyright

Call-Off Schedule 10 (Exit Management) Not Used

Framework Ref: RM6060 Vehicle Purchase

Project Version: 1.0
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Call-Off Schedule 11 (Installation Works) — Not Used

Framework Ref: RM6060 Vehicle Purchase

Project Version: 1.0
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Call-Off Schedule 12 (Clustering) Not used

Framework Ref: RM6060 Vehicle Purchase

Project Version: 1.0
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Call-Off Schedule 13 (Implementation Plan &
Testing) — Not Used

Framework Ref: RM6060 Vehicle Purchase

Project Version: 1.0
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Call-Off Schedule 14 (Service Levels)

1. Definitions

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

"Service Credits" any service credits specified in the Annex to Part A of
this Schedule being payable by the Supplier to the
Buyer in respect of any failure by the Supplier to meet
one or more Service Levels;

"Service Credit has the meaning given to it in the Order Form;

Capll

"Service Level | means a failure to meet the Service Level Performance

Failure” Measure in respect of a Service Level,

"Service Level | shall be as set out against the relevant Service Level in

Performance the Annex to Part A of this Schedule; and

Measure"

"Service Level | shall be as set out against the relevant Service Level in

Threshold" the Annex to Part A of this Schedule.

2. What happens if you don’t meet the Service Levels
2.1  The Supplier shall at all times provide the Deliverables to meet or exceed

2.2

2.3

2.4

the Service Level Performance Measure for each Service Level.

The Supplier acknowledges that any Service Level Failure shall entitle
the Buyer to the rights set out in Part A of this Schedule including the
right to any Service Credits and that any Service Credit is a price
adjustment and not an estimate of the Loss that may be suffered by the
Buyer as a result of the Supplier’s failure to meet any Service Level
Performance Measure.

The Supplier shall send Performance Monitoring Reports to the Buyer
detailing the level of service which was achieved in accordance with the
provisions of Part B (Performance Monitoring) of this Schedule.

A Service Credit shall be the Buyer’s exclusive financial remedy for a
Service Level Failure except where:

2.4.1 the Supplier has over the previous (twelve) 12 Month period
exceeded the Service Credit Cap; and/or

2.4.2 the Service Level Failure:

(a) exceeds the relevant Service Level Threshold;

(b) has arisen due to a Prohibited Act or wilful Default by the
Supplier;

(c) results in the corruption or loss of any Government Data;
and/or

Framework Ref: RM6060 Vehicle Purchase
Project Version: 1.0
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2.5

(d) results in the Buyer being required to make a
compensation payment to one or more third parties; and/or

2.4.3 the Buyer is otherwise entitled to or does terminate this Contract
pursuant to Clause 10.4 (CCS and Buyer Termination Rights).

Not more than once in each Contract Year, the Buyer may, on giving the
Supplier at least three (3) Months’ notice, change the weighting of
Service Level Performance Measure in respect of one or more Service
Levels and the Supplier shall not be entitled to object to, or increase the
Charges as a result of such changes, provided that:

2.5.1 the total number of Service Levels for which the weighting is to be
changed does not exceed the number applicable as at the Start
Date;

2.5.2 the principal purpose of the change is to reflect changes in the
Buyer's business requirements and/or priorities or to reflect
changing industry standards; and

2.5.3 there is no change to the Service Credit Cap.

3. Critical Service Level Failure

On the occurrence of a Critical Service Level Failure:

3.1

3.2

any Service Credits that would otherwise have accrued during the
relevant Service Period shall not accrue; and

the Buyer shall (subject to the Service Credit Cap) be entitled to withhold
and retain as compensation a sum equal to any Charges which would
otherwise have been due to the Supplier in respect of that Service Period
("Compensation for Critical Service Level Failure™),

provided that the operation of this paragraph 3 shall be without prejudice to the
right of the Buyer to terminate this Contract and/or to claim damages from the
Supplier for material Default.

3.3 The

Supplier shall immediately issue a credit note to the value of £300 per

vehicle per week that the Delivery of the ordered Deliverables is overdue in
the event that the Deliverables are not delivered by the date specified in the
Order Form and award letter, provided that the value of such credit note shall
not exceed 15% of the Charges arising from the Order to which the relevant
vehicle(s) relate The Parties agree that the credit note amount is a genuine
pre-estimate of the loss likely to be suffered by the Buyer and does not
constitute a penalty.

Framework Ref: RM6060 Vehicle Purchase
Project Version: 1.0
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Part A: Service Levels and Service Credits

1. Service Levels
If the level of performance of the Supplier:
1.1 islikely to or fails to meet any Service Level Performance Measure; or
1.2 s likely to cause or causes a Critical Service Failure to occur,

the Supplier shall immediately notify the Buyer in writing and the Buyer,
in its absolute discretion and without limiting any other of its rights, may:

1.2.1 require the Supplier to immediately take all remedial action that is
reasonable to mitigate the impact on the Buyer and to rectify or
prevent a Service Level Failure or Critical Service Level Failure
from taking place or recurring;

1.2.2 instruct the Supplier to comply with the Rectification Plan
Process;

1.2.3 if a Service Level Failure has occurred, deduct the applicable
Service Level Credits payable by the Supplier to the Buyer; and/or

1.2.4 if a Critical Service Level Failure has occurred, exercise its right
to Compensation for Critical Service Level Failure (including the
right to terminate for material Default).

2. Service Credits

2.1  The Buyer shall use the Performance Monitoring Reports supplied by
the Supplier to verify the calculation and accuracy of the Service
Credits, if any, applicable to each Service Period.

2.2  Service Credits are a reduction of the amounts payable in respect of
the Deliverables and do not include VAT. The Supplier shall set-off the
value of any Service Credits against the appropriate invoice in
accordance with calculation formula in the Annex to Part A of this
Schedule.

Framework Ref: RM6060 Vehicle Purchase

Project Version: 1.0
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AnneXx A to Part A: Services Levels and Service

Credits Table

Service Levels Service Credit

Service ) Service for each Service

Level Key i:g;:;:ﬁ!:l Level Period

Performance | Indicator Threshold

o Measure

Criterion

Accurate and | Accuracy at least 98% 90% 0.5% Service

timely billing [Timelines | at all times Credit gained for

of Buyer each percentage
under the
specified
Service Level
Performance
Measure

Access to Availability [ at least 98% 90% 0.5% Service

Buyer at all times Credit gained for

support each percentage
under the
specified
Service Level
Performance
Measure

The Service Credits shall be calculated on the basis of the following formula:

Formula: x% (Service Level Performance =
Measure) - x% (actual Service Level
performance)

X% of the Charges payable to the
Buyer as Service Credits to be
deducted from the next Invoice
payable by the Buyer

Worked example: 98% (e.g. Service Level =
Performance Measure requirement for
accurate and timely billing Service Level) -
75% (e.g. actual performance achieved
against this Service Level in a Service Period)

23% of the Charges payable to the
Buyer as Service Credits to be
deducted from the next Invoice
payable by the Buyer]

Framework Ref: RM6060 Vehicle Purchase

Project Version: 1.0
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Part B: Performance Monitoring

1. Performance Monitoring and Performance Review

11

1.2

1.3

Within twenty (20) Working Days of the Start Date the Supplier shall
provide the Buyer with details of how the process in respect of the
monitoring and reporting of Service Levels will operate between the
Parties and the Parties will endeavour to agree such process as soon as
reasonably possible.

The Supplier shall provide the Buyer with performance monitoring
reports ("Performance Monitoring Reports") in accordance with the
process and timescales agreed pursuant to paragraph 1 of Part B of this
Schedule which shall contain, as a minimum, the following information
in respect of the relevant Service Period just ended:

1.2.1 for each Service Level, the actual performance achieved over the
Service Level for the relevant Service Period,;

1.2.2 a summary of all failures to achieve Service Levels that occurred
during that Service Period;

1.2.3 details of any Critical Service Level Failures;

1.2.4 for any repeat failures, actions taken to resolve the underlying
cause and prevent recurrence;

1.2.5 the Service Credits to be applied in respect of the relevant period
indicating the failures and Service Levels to which the Service
Credits relate; and

1.2.6 such other details as the Buyer may reasonably require from time
to time.

The Parties shall attend meetings to discuss Performance Monitoring
Reports ("Performance Review Meetings") on a Monthly basis. The
Performance Review Meetings will be the forum for the review by the
Supplier and the Buyer of the Performance Monitoring Reports. The
Performance Review Meetings shall:

1.3.1 take place within one (1) week of the Performance Monitoring
Reports being issued by the Supplier at such location and time
(within normal business hours) as the Buyer shall reasonably
require;

1.3.2 be attended by the Supplier's Representative and the Buyer's
Representative; and

1.3.3 be fully minuted by the Supplier and the minutes will be circulated
by the Supplier to all attendees at the relevant meeting and also
to the Buyer’'s Representative and any other recipients agreed at
the relevant meeting.
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1.4  The minutes of the preceding Month's Performance Review Meeting will
be agreed and signed by both the Supplier's Representative and the
Buyer’s Representative at each meeting.

1.5 The Supplier shall provide to the Buyer such documentation as the Buyer
may reasonably require in order to verify the level of the performance by
the Supplier and the calculations of the amount of Service Credits for
any specified Service Period.

2. Satisfaction Surveys

2.1 The Buyer may undertake satisfaction surveys in respect of the
Supplier's provision of the Deliverables. The Buyer shall be entitled to
notify the Supplier of any aspects of their performance of the provision
of the Deliverables which the responses to the Satisfaction Surveys
reasonably suggest are not in accordance with this Contract.
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Call-Off Schedule 15 (Call-Off Contract Management)

1. Definitions

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

"Operational the board established in accordance with paragraph 2.1
Board" of this Schedule;

"Project the manager appointed in accordance with paragraph
Manager" 2.1 of this Schedule;

2. Project Management

2.1 The Supplier and the Buyer shall each appoint a Project Manager for the
purposes of this Contract through whom the provision of the Services and the
Deliverables shall be managed day-to-day.

2.2 The Parties shall ensure that appropriate resource is made available on a
regular basis such that the aims, objectives and specific provisions of this
Contract can be fully realised.

2.3 Without prejudice to paragraph 4 below, the Parties agree to operate the
boards specified as set out in the Annex to this Schedule.

3. Role of the Supplier Contract Manager

3.1 The Supplier's Contract Manager's shall be:

3.1.1 the primary point of contact to receive communication from the
Buyer and will also be the person primarily responsible for providing
information to the Buyer;

3.1.2 able to delegate his position to another person at the Supplier but
must inform the Buyer before proceeding with the delegation and it
will be delegated person's responsibility to fulfil the Contract
Manager's responsibilities and obligations;

3.1.3 able to cancel any delegation and recommence the position
himself; and
3.1.4 replaced only after the Buyer has received notification of the

proposed change.

3.2 The Buyer may provide revised instructions to the Supplier's Contract
Manager's in regards to the Contract and it will be the Supplier's Contract
Manager's responsibility to ensure the information is provided to the Supplier
and the actions implemented.
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3.3 Receipt of communication from the Supplier's Contract Manager's by the
Buyer does not absolve the Supplier from its responsibilities, obligations or
liabilities under the Contract.

4. Role of the Operational Board

4.1 The Operational Board shall be established by the Buyer for the purposes of
this Contract on which the Supplier and the Buyer shall be represented.

4.2 The Operational Board members, frequency and location of board meetings
and planned start date by which the board shall be established are set out in
the Order Form.

4.3 In the event that either Party wishes to replace any of its appointed board
members, that Party shall notify the other in writing for approval by the other
Party (such approval not to be unreasonably withheld or delayed). Each Buyer
board member shall have at all times a counterpart Supplier board member of
equivalent seniority and expertise.

4.4 Each Party shall ensure that its board members shall make all reasonable
efforts to attend board meetings at which that board member’s attendance is
required. If any board member is not able to attend a board meeting, that person
shall use all reasonable endeavours to ensure that a delegate attends the
Operational Board meeting in his/her place (wherever possible) and that the
delegate is properly briefed and prepared and that he/she is debriefed by such
delegate after the board meeting.

4.5 The purpose of the Operational Board meetings will be to review the Supplier's
performance under this Contract. The agenda for each meeting shall be set by
the Buyer and communicated to the Supplier in advance of that meeting.

5. CONTRACT RISK MANAGEMENT

5.1 Both Parties shall pro-actively manage risks attributed to them under the
terms of this Call-Off Contract.

5.2 The Supplier shall develop, operate, maintain and amend, as agreed with the
Buyer, processes for:

5.2.1 the identification and management of risks;
5.2.2 the identification and management of issues; and
5.2.3 monitoring and controlling project plans.

5.3 The Supplier allows the Buyer to inspect at any time within working hours the
accounts and records which the Supplier is required to keep.

5.4 The Supplier will maintain a risk register of the risks relating to the Call-Off
Contract which the Buyer's and the Supplier have identified.
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Annex: Contract Boards

The Parties agree to operate the following boards at the locations and at the
frequencies confirmed by the National Highways National Fleet Team. Details of the
Project Team are shown below for reference.

The Project Manager details are:
Name: N
Role: National Fleet Contracts and Performance Manager

Address: National Highways, The Cube, Birmingham, B1 1RN

Email: I

The contact point for escalation is:
Name: I
Role: National Fleet Manager

Address: National Highways, The Cube, Birmingham, B1 1RN

Email: I
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Call-Off Schedule 16 (Benchmarking)

1. Definitions

1.1 Inthis Schedule, the following expressions shall have the following meanings:

"Benchmarked the Charges for the Benchmarked Deliverables;

Rates"

"Benchmarker" a neutral and independent third party with
knowledge and experience of financial matters in
relation to the Benchmarked Deliverables;

"Benchmark a review of the Deliverables carried out in

Review" accordance with this Schedule to determine
whether those Deliverables represent Good Value;

"Benchmarked any Deliverables included within the scope of a

Deliverables” Benchmark Review pursuant to this Schedule;

"Comparable rates payable by the Comparison Group for

Rates" Comparable Deliverables that can be fairly

compared with the Charges;

"Comparable
Deliverables™”

deliverables that are identical or materially similar
to the Benchmarked Deliverables (including in
terms of scope, specification, volume and quality of
performance) provided that if no identical or
materially similar Deliverables exist in the market,
the Supplier shall propose an approach for
developing a comparable Deliverables benchmark;

"Comparison
Group"

a sample group of organisations providing
Comparable Deliverables which consists of
organisations which are either of similar size to the
Supplier or which are similarly structured in terms
of their business and their service offering so as to
be fair comparators with the Supplier or which, are
best practice organisations;

"Equivalent Data"

data derived from an analysis of the Comparable
Rates and/or the Comparable Deliverables (as
applicable) provided by the Comparison Group;

"Good Value"

that the Benchmarked Rates are within the Upper
Quatrtile; and

"Upper Quartile"

in respect of Benchmarked Rates, that based on
an analysis of Equivalent Data, the Benchmarked
Rates, as compared to the range of prices for
Comparable Deliverables, are within the top 25%
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in terms of best value for money for the recipients
of Comparable Deliverables.

2. When you should use this Schedule

2.1 The Supplier acknowledges that the Buyer wishes to ensure that the
Deliverables, represent value for money to the taxpayer throughout the
Contract Period.

2.2 This Schedule sets to ensure the Contracts represent value for money
throughout and that the Buyer may terminate the Contract by issuing a
Termination Notice to the Supplier if the Supplier refuses or fails to comply
with its obligations as set out in Paragraphs 3 of this Schedule.

2.3 Amounts payable under this Schedule shall not fall with the definition of a

Cost.

3. Benchmarking

3.1 How benchmarking works

3.1.1

3.1.2

3.1.3

3.1.4

3.1.5

3.1.6

The Buyer may, by written notice to the Supplier, require a Benchmark
Review of any or all of the Deliverables.

The Buyer shall not be entitled to request a Benchmark Review during
the first six (6) Month period from the Contract Commencement Date
or at intervals of less than twelve (12) Months after any previous
Benchmark Review.

The purpose of a Benchmark Review will be to establish whether the
Benchmarked Deliverables are, individually and/or as a whole, Good
Value.

The Deliverables that are to be the Benchmarked Deliverables will be
identified by the Buyer in writing.

Upon its request for a Benchmark Review the Buyer shall nominate a
Benchmarker. The Supplier must approve the nomination within ten
(10) Working Days unless the Supplier provides a reasonable
explanation for rejecting the appointment. If the appointment is
rejected then the Buyer may propose an alternative Benchmarker. If
the Parties cannot agree the appointment within twenty (20) days of
the initial request for Benchmark review then a Benchmarker shall be
selected by the Chartered Institute of Financial Accountants.

The cost of a Benchmarker shall be borne by the Buyer (provided that
each Party shall bear its own internal costs of the Benchmark Review)
except where the Benchmark Review demonstrates that the
Benchmarked Service and/or the Benchmarked Deliverables are not
Good Value, in which case the Parties shall share the cost of the
Benchmarker in such proportions as the Parties agree (acting
reasonably). Invoices by the Benchmarker shall be raised against the
Supplier and the relevant portion shall be reimbursed by the Buyer.
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3.2 Benchmarking Process

3.2.1

3.2.2

3.2.3

3.24

3.2.5

3.2.6

The Benchmarker shall produce and send to the Buyer, for Approval,
a draft plan for the Benchmark Review which must include:

(a) a proposed cost and timetable for the Benchmark Review;

(b) a description of the benchmarking methodology to be used
which must demonstrate that the methodology to be used is
capable of fulfilling the benchmarking purpose; and

(c) a description of how the Benchmarker will scope and identify
the Comparison Group.

The Benchmarker, acting reasonably, shall be entitled to use any
model to determine the achievement of value for money and to carry
out the benchmarking.

The Buyer must give notice in writing to the Supplier within ten (10)
Working Days after receiving the draft plan, advising the Benchmarker
and the Supplier whether it Approves the draft plan, or, if it does not
approve the draft plan, suggesting amendments to that plan (which
must be reasonable). If amendments are suggested then the
Benchmarker must produce an amended draft plan and this Paragraph
3.2.3 shall apply to any amended draft plan.

Once both Parties have approved the draft plan then they will notify
the Benchmarker. No Party may unreasonably withhold or delay its
Approval of the draft plan.

Once it has received the Approval of the draft plan, the Benchmarker
shall:

(a) finalise the Comparison Group and collect data relating to
Comparable Rates. The selection of the Comparable Rates
(both in terms of number and identity) shall be a matter for
the Supplier's professional judgment using:

(i) market intelligence;

(i) the Benchmarker's own data and experience;
(iii) relevant published information; and
(

iv) pursuant to Paragraph 3.2.7 below, information from
other suppliers or purchasers on Comparable Rates;

(b) by applying the adjustment factors listed in Paragraph 3.2.7
and from an analysis of the Comparable Rates, derive the
Equivalent Data;

(c) using the Equivalent Data, calculate the Upper Quatrtile;

(d) determine whether or not each Benchmarked Rate is, and/or
the Benchmarked Rates as a whole are, Good Value.

The Supplier shall use all reasonable endeavours and act in good faith
to supply information required by the Benchmarker in order to
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3.2.7

undertake the benchmarking. The Supplier agrees to use its
reasonable endeavours to obtain information from other suppliers or
purchasers on Comparable Rates.

In carrying out the benchmarking analysis the Benchmarker may have
regard to the following matters when performing a comparative
assessment of the Benchmarked Rates and the Comparable Rates in
order to derive Equivalent Data:

(a) the contractual terms and business environment under which
the Comparable Rates are being provided (including the
scale and geographical spread of the customers);

(b) exchange rates;

(c) any other factors reasonably identified by the Supplier, which,
if not taken into consideration, could unfairly cause the
Supplier's pricing to appear non-competitive.

3.3 Benchmarking Report

3.3.1

3.3.2

3.3.3

For the purposes of this Schedule "Benchmarking Report” shall
mean the report produced by the Benchmarker following the
Benchmark Review and as further described in this Schedule;

The Benchmarker shall prepare a Benchmarking Report and deliver it
to the Buyer, at the time specified in the plan Approved pursuant to
Paragraph 3.2.3, setting out its findings. Those findings shall be
required to:

(a) include a finding as to whether or not a Benchmarked Service
and/or whether the Benchmarked Deliverables as a whole
are, Good Value;

(b) if any of the Benchmarked Deliverables are, individually or as
a whole, not Good Value, specify the changes that would be
required to make that Benchmarked Service or the
Benchmarked Deliverables as a whole Good Value; and

(c) include sufficient detail and transparency so that the Party
requesting the Benchmarking can interpret and understand
how the Supplier has calculated whether or not the
Benchmarked Deliverables are, individually or as a whole,
Good Value.

The Parties agree that any changes required to this Contract identified
in the Benchmarking Report shall be implemented at the direction of
the Buyer in accordance with Clause 24 (Changing the contract).

Framework Ref: RM6060 Vehicle Purchase

Project Version: 1.0

33



Call-Off Schedules
Crown Copyright

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)

This Schedule sets out the characteristics of the Deliverables that the Supplier will
be required to make available to the Buyers under this Call-Off Contract

CUSTOMER CORE GOODS REQUIREMENTS

Goods required

IlFord Kuga PHEV ST line 2.5 to the following specification:
e Exterior Colour: White
e Transmission: Automatic
e Fuel Type: PHEV

Fitted Options:

As per your quote dated 7" October 2022

Fitted Conversion Options:

As per your quote dated 7! October 2022

Warranty Period (Goods only)

Standard manufacturer’s warranty

Location/Sites of Delivery and Dates for Delivery of the Goods
To be confirmed.

Period for providing the Rectification Plan

In line with Manufacturer’'s Warranty
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2@ RM6060 VEHICLE PURCHASE

Crown
Commercial VEHICLE PURCHASING
Service

ORDER FORM - ALL LOTS

SECTION 1: CONTRACTING PARTIES

Buyer Details
Organisation | National Highways Limited
Contact Name | I
Job Title | Senior Procurement Advisor
Address | National Highways, The Cube, 199 Wharfside Street, Birmingham, B1 1RN
Telephone | G Email | ADProcurement@nationalhighways.co.uk

PUS_Ford Date of
Kuga Nov 2022 Order | 10 November 2022

Supplier Details
Supplier | Ford Motor Company Ltd

Contact Name | IIEIIIIH

Address | I
Telephone | Email | I
.

Order Reference

Quotation
Reference

SECTION 2: VEHICLE SPECIFICATION

Vehicle Details

Make | Ford Kuga

Kuga ST-Line Edition 5 Door Plug in Hybrid
CVT Auto 2.5 Duratec 225PS PHEV

Transmission | Automatic
Fuel | PHEV
Colour | White
Optional Extras | As per quotation
Conversion details | As per quotation

Quantity -

Model Description

SECTION 3: VEHICLE PRICING

Base Vehicle Pricing

Manufacturers Retail Price

Percentage Discount

| Agreed

Discounted Base Vehicle
Price

Pricing for other items

Cost of Optional Extras

Conversion Cost




Cost of Registration &
VED

Cost of Delivery
VAT

Subtotal Per Vehicle
Total Cost £470,493.70

SECTION 4: DELIVERY

Delivery Requirements

Requested Delivery Date | TBC
Address

Contact Name

Telephone

TBC
=
I
Email | I

SECTION 5: VARIATIONS TO STANDARD CONTRACT TERMS

As per document titled “Personal User Scheme_Ford Kuga_November 2022_RM6060-5.-Call-off-
schedules”

SECTION 6: DECLARATION

This Order Form, when completed and executed by both Parties, forms a Call-Off Contract

under the Crown Commercial Service RM6060 Vehicle Purchase framework

Name | I

Job Title | Senior Procurement Manager
Date | 11/11/2022

On behalf of the Buyer
I

Name

Job Title | Direct Sales Manager | NN
Date | 10/11/2022

signature | I

On behalf of the Supplier






