Schedule 1 Definitions

Schedule 1

Definitions

Part 1: Glossary of Abbreviations

In this Contract the following abbreviations shall have the following meanings:

AOP
BSI
CCTV

CDM

Annual Operating Plan
British Standards Institution
Closed circuit television;

Construction Design and Management

CDM 2007 - The Construction (Design and Management) Regulations 2015

COTS
CRB
CSR
DR
DST

EIA

see Commercial Off-The-Shelf;
Criminal Records Bureau
Customer Service Representative
Disaster recovery;

UK Daylight Savings Time

Electronic Industries Alliance

EN 55022 - Electro Magnetic Compatibility

ETL
EU
FOI
FTE
GPS
HSE
ICO

ID

Extract, transform and load;
European Union;

Freedom of Information;

Full-Time Equivalent

Global Positioning System

Health and Safety Executive
Information Commissioner's Office

Identification

Legalo2#63965170v2[DzL] TfL_scp_000884 Schedule 01 Definitions Final

Page 1 of 76

-In Confidence-



Schedule 1 Definitions

IET Institution of Engineering and Technology
IPR Intellectual Property Rights;

ISO International Organization for Standardization;
ITIL IT Infrastructure Library;

IVR see Interactive Voice Response

LCHS London Cycle Hire Scheme

LEZ Low Emissions Zone

MIS Management Information Systems

MOT Motor Ordinance Test

MTBF see Mean Time Between Failure

NEMA National Electrical Manufacturers Association
OoMT Operation Management Tool

PCI Payment Card Industry

PCI-DSS see Payment Card Industry Data Security Standard;

POSIX Information Technology. Portable Operating System Interface (POSIX).
Shell and Utilities

PPM Planned Preventative Maintenance

PR Public Relations

SFTP Secure File Transfer Protocol;

SMS Short Message Service;

SOA Service Oriented Architecture

UAT User Acceptance Testing

uTC Universal Time
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Part 2: Definitions and Interpretation

In the Contract (including the Recitals) unless the context indicates otherwise the
following expressions shall have the following meanings:

"Acceptable Service Level" | has the meaning given in paragraph 1.1 of
Schedule 6 (Service Levels);

"Acceptance” means TTL's acceptance of a Milestone in
accordance with paragraph 5 of Schedule 5
(Milestones and Deliverables) and "Accept" and
"Accepts" shall be construed accordingly;

"Acceptance Testing" means the Testing to be undertaken by the
Service Provider in accordance with paragraph 9
of Schedule 24 (Testing);

"Access and Identity means a System to manage access rights to the
Management Solution™ Service System(s);
"Accident” means any form of injury to a Customer, member

of the public, On-Street Operative, Operational
Personnel (specifically including but not limited to
Road Traffic Accidents and workshop accidents);

"Accommodation Plan" has the meaning given in paragraph 17 of Annex
A (Required Deliverables) of Schedule 5
(Milestones and Deliverables);

"Accreditation” means the confirmation by the RCC Contractor or
TfL Systems Integrator, as applicable that an
Interface meets the requirements of the relevant
Interface Specification in accordance with the
relevant accreditation provisions set out in
Schedule 22 (System Integration) and the terms
"Accredit" and "Accredited" shall be construed
accordingly;

"Accreditation Plan" means any plan relating to Accreditation to be
prepared pursuant to the Accreditation Terms;

"Accreditation Terms" has the meaning provided in Clause 15.1;

"Acknowledged" means:

(@) the Event has been taken from the
Interface;

(b)  the Event has been read and input into the
Service System (i.e. processed); and

The Service Provider notifies receipt of the Event
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on the Bicycle and Docking Station Status
Change Interface described in Appendix 7 —
Interface Catalogue of the Statement of
Requirements.

"Ad Hoc Report”

means any Report other than an:
(@ Incident Report;

(b) Financial Report;

(c)  Operational Report; and

(d) Performance Indicator Report;

"Additional Cycle Net
Revenue"

means the amount which in a relevant TTL Year
the actual Cycle Net Revenue exceeds the
forecasted Cycle Net Revenue in the TTL
Demand Forecast for that TTL Year;

"Additional Services"

means the services and related goods that TTL
may request the Service Provider to provide from
time to time, which are:

(@) the same as, substantially similar to or
incidental to those Services provided by
the Service Provider during the
Implementation  Phase and/or the
Operational Phase; and/or

(b) the same as or substantially similar to the
Bicycles; and/or

(c) pursuant to the installation and operation
of the London Cycle Hire Scheme; and/or

(d) ancillary or incidental to the Services, the
Bicycles or the London Cycle Hire
Scheme,

in accordance with the provisions of Schedule 27
(Additional Services). The indicative Additional
Services include those services set out in
Schedule 27 (Additional Services);

"Adequate Procedures”

means the Service Provider's procedures
designed to prevent the Service Provider from
committing a Bribery Offence and satisfy the
requirements of Section 7(2) of the Bribery Act
and any guidance issued by the Secretary of
State for Justice pursuant to Section 9 of the
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Bribery Act;

"Affiliate"

means, in relation to a Party, any other entity
which directly or indirectly Controls, is Controlled
by, or is under direct or indirect common Control
with, that party from time to time;

"Agreed Bicycle Number"

means TTL's requirement to have 11,524
Bicycles available for hire each calendar day, or
other such lesser number of Bicycles that TTL
may notify the Service Provider in writing;

"Agreed Capacity Plan”

has the meaning set out in paragraph 32.3 (b) or
paragraph 32.5 (Capacity Planning) (as
appropriate) of Annex A (Required Deliverables)
of Schedule 5 (Milestones and Deliverables);

"Agreed Delivery Date"

means the date the relevant order of Bicycles
should be delivered by in accordance with the
agreed lead times including the New Bicycle
Lead Time or as mutually agreed with TTL;

"Annual Operating Plan"

means the annual plan to be prepared by the
Service Provider in accordance with the
provisions of paragraph 25 (Annual Operating
Plan) of Annex A (Required Deliverables) of
Schedule 5 (Milestones and Deliverables);

"Annual Statement"

a financial statement compiled by the Service
Provider in accordance with paragraph 6 of
Schedule 7 (Charges);

"Applicable Laws"

means any enforceable European Community
right and any directive, regulation or any other
law, legislation, treaty, enactment, statute,
proclamation, decree, by-law, decision, notice,
order, rule (including any rule or decision of
court), local government rule, statutory
instrument or other delegated or subordinate
legislation and any directions, codes of practice
or guidance issued pursuant to any legislation
and/or, in any such case, the equivalent thereof
(howsoever described) applicable in any
jurisdiction in  which or through which the
Services are to be performed or the Bicycles are
to be designed, manufactured, supplied or
delivered or operated,;

"Approved" and
"Approval"”

means, in relation to a Deliverable, that:

(@) the Service Provider has submitted and, if
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required, updated and resubmitted such
Deliverable to TTL; and

(b) TTL has issued a Notice of Approval in
respect of such Deliverable,

in accordance with paragraph 10.1 (TTL Approval
and Assurance) of Schedule 5 (Milestones and
Deliverables) (and "Approve" shall be construed
accordingly);

"Artificial Intelligence”

means computer systems that are able to
perform tasks normally requiring human
intelligence, such as visual perception, speech
recognition and decision-making;

"Asset ID"

means the manufacturer's serial number for the
Scheme Asset;

"Asset Management
System"

means the Service System (or part thereof) used
by the Service Provider to manage the Scheme
Assets;

"Asset Register”

means the register of Scheme Assets to be
created, maintained and updated by the Service
Provider from time to time, in accordance with
Clause 30 and Schedule 5 (Milestones and
Deliverables);

"Asset Tag" has the meaning given in paragraph 33 of Annex
A (Required Deliverables) of Schedule 5
(Milestones and Deliverables);

"Assets" means On-Street Assets and Scheme Assets;

"Assurance Rights"

means, in relation to a Deliverable that is the
subject of Assurance, TTL's rights pursuant to
paragraph 10.2(c) (TTL Approval and Assurance)
of Schedule 5 (Milestones and Deliverables) in
respect of that Deliverable;

"Assured" and
"Assurance"

means, in relation to a Deliverable, that:

(@) the Service Provider has submitted such
Deliverable to TTL; and

(b)  such Deliverable is subsequently deemed
to be Assured pursuant to paragraph 10
(TTL Approval and Assurance) of
Schedule 5 (Milestones and Deliverables);
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in accordance with paragraph 10.2 (TTL Approval
and Assurance) of Schedule 5 (Milestones and
Deliverables) (and "Assure" shall be construed
accordingly);

"Authorised User"

means, in respect of an element of the Service
System(s), a person authorised by TTL to access
that element of the Service System(s);

"Auxiliary Station"

means any Docking Station that is not classified
as a Key Docking Station and as set out in Annex
B of Schedule 6 (Service Levels);

"Availability Management”

means the activities undertaken to ensure that
Bicycles and Docking Points are available where
and when Customers need them;

"Band" means a group of Service Failure Points set out
in Annex A (Performance Indicator Table) of
Schedule 6 (Service Levels);

"Benchmarker” means the mutually agreed Benchmarking

Organisation or, failing such agreement between
the Parties, an independent third party nominated
by the President of the Institute of Chartered
Accountants or any other independent
benchmarker proposed by TTL and approved by
the Service Provider in accordance with
paragraph 3.1 (Benchmarking Exercise) of
Schedule 19 (Value for Money Review Process)
to carry out the Benchmarking Exercise;

"Benchmarking Exercise"

means the objective measurement and
comparison of the Charges and Service Levels,
including the processes and technologies used
by the Service Provider, by the Benchmarker as
specified in  paragraph 3  (Benchmarking
Exercise) of Schedule 19 (Value For Money
Review Process);

"Bicycle"

means a Current Bicycle and/or a New Bicycle;

"Bicycle Components”

means any part or component of the Bicycles
including the Triangle;

"Bicycle ID Number"

means a unique five digit identifying number
attributed to each Bicycle for the purposes of the
management of Bicycles and the reporting of
faults by Customers;
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"Bicycle Spare Parts
Warranty"

the relevant Spare Parts are:

(@ unused and in original packaging (unless
their prior use has been taken account of
in the Net Book Value and declared prior
to purchase to TTL);

(b) comply with their specification and the
Requirements;

(c) have been stored in accordance with good
practice applying reasonable skill and
care;

(d)  are in good working order;

(e)  not obsolete or outside their recommended
use by date;

) suitable for use on the New Bicycles;
(g) of satisfactory quality;
(h)  fit for their purpose,

except to the extent specifically agreed otherwise
in writing with TTL;

"Bicycle UAT"

means the tests to be completed on two New
Bicycles by TTL if the test has not already been
completed, passed and evidenced to TTL. All
tests where relevant will be measurable against
Schedule 4 - Statement of Requirements,
Schedule 17- Service Provider Solution and
relevant standards.

« Fit and feel of the New Bicycle with
different height and weight of rider. This
will be a subjective assessment and not a
pass / fail requirement;

e Visual appeal, finish and appearance. This
will be a subjective assessment and not a
pass / fail requirement;

« Testing of gearings, brake stopping
distance and skid resistance and night
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time riding light positions / visibility to other
road users against Schedule 4 -
Statement of Requirements, Schedule 17-
Service Provider Solution and relevant
standards;

Riding in wet conditions — esp. mudguard
effectiveness tested by measuring focused
areas of spray on a rider in wet
conditions. This will be a subjective
assessment and not a pass / fall
requirement;

Measurement of space on a New Bicycle
to enable display of branding vinyl's in
accordance with the display areas
specified in the contract;

Repeated docking and undocking at sites
with different angles of tolerance. Tests to
be completed at standard foundation
angle, surface mounted foundation angle
and the maximum angle of tolerance;

Simulated vandalism including lateral and
horizontal pivoting movement while
docked to test against steering limiter
shap, cable breakage or other damage to
the New Bicycle or Docking Point, using a
force to be agreed during the design
process;

Simulated on-street activity including riding
up kerbs/aggressive use. This will be a
subjective assessment and not a pass /
fail requirement;

Live demonstration of a strip and rebuild of
the New Bicycle demonstrating key
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maintenance activities including but not
limited to: Headset change, Hub
replacement, Chain replacement, Blaze
replacement, Pedal replacement and
tyre/wheel replacement. This will be a
subjective assessment and not a pass /
fail requirement.

"Billing Model" means the billing model for the calculation of the
Charges, as set out at Annex A to Schedule 7
(Charges);

"Bribery Act" means the Bribery Act 2010;

"Bribery Offence "

means an offence, whether by act or omission,
under:

(@) Sectionl1l (Offences of bribing another
person);

(b)  Section 2 (Offences relating to being
bribed);

(c)  Section 6 (Bribery of foreign officials); or

(d) Section7 (Failure of  commercial
organisations to prevent bribery),

of the Bribery Act committed or alleged to have
been committed in the United Kingdom or any
jurisdiction outside the United Kingdom;

"Bulk New Bicycle Batch"

means, in relation to a Bulk New Bicycle
Purchase for more than 1000 New Bicycles,:

(a) each batch of 1000 New Bicycles comprised
in the Bulk New Bicycle Purchase; and

(b) if applicable, the remaining number of New
Bicycles comprised in the Bulk New Bicycle
Purchase (which, once the Bulk New Bicycle
Purchase is divided into batches of 1000
bicycles pursuant to (a) above, falls short of
1000).

"Bulk New Bicycle
Purchase"

has the meaning given in paragraph 2.1 (b) of
Section 2, Part A of Schedule 2 (Bicycles, Bicycle
Spare Parts and Tooling Purchase);

"Business Account”

means a London Cycle Hire Scheme account
specifically generated for use and sale to
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businesses for use by staff and guests;

"Business Continuity

means the continued manufacture and/or supply
of the Bicycles and the operation of the Services
(including the Service Systems and the Scheme
Assets) and the London Cycle Hire Scheme,;

"Business Continuity
Event"

has the meaning set out in paragraph 1.1 (A)
(Scope) of Schedule 26 (Business Continuity);

"Business Continuity
Infrastructure"

means the Scheme Assets, Service Systems and
Premises (including the Business Continuity
Premises) and Systems that house and support
the Business Continuity Services or relate to the
Business Continuity Test Schedule;

"Business Continuity Plan

means the business continuity plan to be
developed, maintained and updated by the
Service Provider in accordance with Clause 42
and Schedule 26;

"Business Continuity
Premises"

means the alternative premises from which the
Service Provider is to provide the Business
Continuity Services;

"Business Continuity
Services"

means the Services to be provided by the
Service Provider in the event of a:

(A)  Service Failure;
(B)  Business Continuity Event; or
(C) Disaster Recovery Event,

in accordance with the Business Continuity Plan
and Schedule 26 (Business Continuity);

"Business Continuity Test
Schedule"

means a document, to be developed, maintained
and updated by the Service Provider in
accordance  with  Schedule 26  (Business
Continuity) and detailing the dates and times and
criteria, processes and procedures of Business
Continuity Testing;

"Business Continuity
Testing"

means the Testing of each element of the
Business Continuity Service, Business Continuity
Plan and Business Continuity Infrastructure, in
accordance with:

(A)  Business Continuity Test Schedule;

(B) paragraph 3 (Business Continuity Testing)
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of Schedule 26 (Business Continuity);

(C)  Schedule 24 (Testing);

"Business Day"

means any day excluding Saturdays, Sundays or
public or bank holidays in England;

"Capacity”

means the maximum processing, input and
output volumes, sizing requirements, network
bandwidth, Data storage and transfer handling
capacity of the Service Systems;

"Capacity Plan(s)"

means the Draft Capacity Plans and/or Agreed
Capacity Plans as referred to in paragraph 32 of
Schedule 5 (Milestones and Deliverables);

"Capacity Planning"

means the process of forecasting, monitoring,
calculating, planning and implementing the
Systems or any part thereof in order to analyse
current, and to estimate future, Capacity
requirements and to provide suitable Hardware,
Software and System availability for the demands
of the Systems from time to time including,
without limitation, taking into account Good
Industry Practice, previous experience, and any
applicable benchmarks;

"Cassette"

means the functional component of a Docking
Point which contains the Cassette Locking
Component and enables the customer to Hire,
Undock and Dock a Bicycle and as more fully
described in Appendix 03 to Schedule 4
(Statement of Requirements) (Locking
Mechanism);

"Cassette Locking

means the component of the Cassette which

Component" secures the Bicycle into the Docking Point by the
Triangle and as more fully described in Appendix
03 to Schedule 4 (Statement of Requirements);

"CE" means TfL's Customer Experience Directorate or
its equivalent from time to time;

"CE System" means systems which, within TfL, CE has the

responsibility for managing from time to time;

"CE Systems Portfolio"

means the systems which CE manage;

"Central Consolidated
Scheme Asset Information

means the central repository of information for all
Scheme Assets;
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System"

"Certification Authority”

means an entity which issues Digital Certificates
for use by other parties;

"Cessation Plan"

means a plan agreed between the Parties or
determined by TTL pursuant to Clauses 53.1 to
53.5 (inclusive) to give effect to a Declaration of
Ineffectiveness or Clauses 53.6 to 53.10
(inclusive) to give effect to a Public Procurement
Termination Event;

"Change"

means any change to:

(@) the Statement of Requirements;
(b)  the Service Provider Solution;
(c) the Scheme Assets;

(d) the Service Systems;

(e) the Sites;

) the Premises;

() the Services; or

(h)  any of the terms of this Contract,

made in accordance with the Change Control
Request Procedure. The term "Change" shall
include the following categories of Change, each
category as defined in Schedule 11 (Change
Control Request Procedure):

(1) Mandatory Change;

(i) Parameterised Change

"Change Control Request”

means:
(@) arequest to make a Change;

(b) a request to change or add to the
Services;

(©) a request to change or add to the Bicycles;

(d) a request to amend this Contract or any
document attached to or referred to in this
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Contract (including any specification); or

(e) any matter which causes or is likely to
cause the TTL to incur costs or charges
outside the scope of the Charges;

"Change Control Request
Form"

means the form set out in Appendix A to
Schedule 11 (Change Control Request
Procedure);

"Change Control Request
Procedure”

means the procedure for dealing with Change
Control Requests as set out in Schedule 11
(Change Control Request Procedure);

"Change in Law"

means any:

(@) amendment, alteration or modification to or
repeal of existing Applicable Law (or any
elements thereof);

(b) introduction of any new Applicable Laws
(or any elements thereof);

(c) judgment of a competent court which
changes a binding precedent or the
interpretation of any relevant legislation; or

(d)  the introduction of or amendment to any
TfL Group policy, instruction or guidance
on any matters relevant to the Services
and operation and/or administration of the
London Cycle Hire Scheme,

which takes effect after the Contract
Commencement Date;

"Change Management"

means the process responsible for controlling the
lifecycle of all Changes, enabling beneficial
Changes to be made with minimum disruption to
Services;

"Charges"

means the charges payable by TTL as set out in
Schedule 7 (Charges), in consideration of the
Service Provider's due and proper performance
of the Services and manufacture and/or supply of
the Bicycles in accordance with the Contract;

"Charge Elements”

each element of the Charges as set out in
paragraph 3 of Schedule 7 (Charges);

"Child Docking Station"

means a Docking Station designated as a "Child
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Docking Station" in Annex B of Schedule 6
(Service Levels) (as amended from time to time
in accordance with Pl 3.17 of Schedule 6
(Service Levels);

"Clapham Lease"

means the lease relating to Unit 12, Ellerslie
Square Industrial Estate, Lyham Road, London,
SW2 5DZ between Transport Trading Limited
and Serco Limited dated 31 July 2015;

"Clapham Premises”

means Unit 12 Ellerslie Square, Clapham,
London demised by the Clapham Lease;

"Cleaning Contractor"

means the supplier of cleaning services in
relation to the Scheme Assets nominated by TTL
to the Service Provider in writing from time to
time;

"Commercial and Contract
Meeting"

means the meeting comprising the
Representatives of the Service Provider and the
TfL Group and having the roles and
responsibilities set out in Table 3(b) (Commercial
and Contract Meeting) of Schedule 16 (Contract
Management Information and Reporting;

"Commissioned Bicycles"

means any Bicycle, excluding those that are lost,
stolen, damaged beyond repair or temporarily
decommissioned for events;

"Communication"

means any communication by any method
including but not limited to  written
correspondence, SMS messages, emails, web
interaction and telephone communications;

"Communication Plan"

has the meaning given in paragraph 15 of Annex
A (Required Deliverables) of Schedule 5
(Milestones and Deliverables);

"Compliance Matrix"

means a report on how each Requirement is
achieved which maps each Requirement onto the
relevant Service Elements and/or associated
Services, in the form set out in Annex B of
Schedule 17 (Service Provider's Solution);

"Confidential Information"

means all information (whether written or verbal)
that by its nature may reasonably be regarded as
confidential to TTL (or any member of TfL Group)
whether commercial, financial, technical or
otherwise, and including information which
relates to the business affairs, customers,
suppliers, products, software,
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telecommunications, networks, trade secrets,
know-how or personnel of TfL Group;

"Configuration Items"

means any component or other service asset that
needs to be managed in order to deliver the
Services. Information about each Configuration
Item is recorded in a configuration record within
the Configuration Management System and is
maintained throughout its lifecycle by service
asset and Configuration Management.
Configuration Items are under the control of
Change Management. They typically include IT
services, hardware, software, buildings, people
and formal documentation such as process
documentation;

"Configuration
Management"

means the process of managing Configuration
ltems;

"Configuration
Management Solution™

means processes, procedures and tools within
Service Management for identifying, logging,
updating, monitoring, and managing
Configuration Items;

"Configuration
Management System"

means any system(s) used as part of the
Configuration Management Solution;

"Congestion Charging
Scheme”

means the congestion charging scheme for
London as set out or referred to in the
Congestion Charging Scheme Order as amended
from time to time and any implementation of such
scheme, and "Congestion Charging” shall have
the corresponding meaning;

"Connected Party"

means a Third Party who has a Connected
System,;

"Connected System”

means a Third Party or Other Service Provider’s
System which is electronically linked to the
Service Systems, either continuously or from time
to time, by virtue of either a physical connection
or a logical interface;

"Contact Centre"

means the Customer service centre (through
which the RCC Contractor interfaces with
Customers and handles and/or processes, inter
alia, enquiries, complaints and payments by
telephone (including IVR, SMS and minicom),
post, facsimile, website and/or by e-mail;
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"Contact Centre Provider"

means the supplier operating the Contact Centre
in relation to the London Cycle Hire Scheme
nominated by TTL to the Service Provider in
writing from time to time;

"Contract Commencement
Date"

means the date of this Contract;

"Contract"

means this contract, including the Schedules and
all other documents referred to in this contract;

"Contract Information”

means:

(@) the Contract in its entirety (including from
time to time agreed changes to the
Contract); and

(b)  data extracted from the invoices submitted
pursuant to Clause 17 which shall consist
of the Service Provider's name, the
expenditure account code, the expenditure
account code description, the document
number, the clearing date and the invoice
amount;

"Contract Manager"

means Niall Martin or such other person as
notified to the Service Provider by TTL;

"Contract System"

means the IRC System, Service System, CE
System and any other system used or operated
by the Service Provider, an Other Service
Provider, a Sub-Contractor, TTL and any of their
subcontractors in relation to the London Cycle
Hire Scheme;

"Control"

means that a person possess directly or indirectly
the power to direct or cause that direction of the
management and policies of the other person,
whether through the ownership of voting shares,
by contract or otherwise and the terms "Controls"
and "Controlled" shall be interpreted accordingly;

"Correspondence”

means any correspondence in a written format
(including email);

"Correspondence
Documents”

means all inbound and outbound postal
correspondence including, e-mails, images, web
forms and faxes received and sent by the Service
Provider;

"Correspondence

means the system implemented for the
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Document Management
System”

management of Correspondence Documents;

"COTS"

means Software or Hardware products to the
extent that they are:

(a) ready-made; or

(b) available for purchase from a third party
(other than the Service Provider, any
member of the Service Provider Group or
any subcontractor or any employee, agent or
contract worker of each of the foregoing) by
persons generally on standard terms that are
not normally negotiated (save in respect of
the cost of such Hardware or Software
products),

but in any event excludes:

(@) Proprietary Tools and any bespoke
development, modification or enhancement
to such Software or Hardware products by
that third party, or by the Service Provider,
any member of the Service Provider Group
or any subcontractor of the Service Provider;
and

(b) Standard Components;

"COTS IPR"

Intellectual Property Rights in software which
forms part of the Service System IPR and which
is readily available off the shelf to TTL or a
member of the TfL Group or a Replacement
Service Provider on commercially reasonable
contractual terms;

"CSR"/"Customer Service
Representative"

means a member of Contact Centre personnel
who interacts with Customers through the
Contact Centre,

"Current Bicycle"

means a bicycle used or otherwise forming part
of the London Cycle Hire Scheme at 23.59 hours
on the day before the Operational
Commencement Date;

"Current Bicycle IPR"

means the Intellectual Property Rights described
in Part 5 of Schedule 29 (Intellectual Property)
which relates to the Current Bicycles or Spare
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Parts for the Current Bicycles;

"Current North London
Leases"

means:

(@) the underlease of part relating to basement
and ground floor at Penton Street dated 15
January 2010 between Transport Trading
Limited and Serco Limited; and

(b) the underlease of part relating to first floor
premises at Penton Street dated 8
November 2011 between Transport Trading
Limited and Serco Limited;

"Customer"

means any person who subscribes, hires or uses
Bicycles;

"Customer Record"

means an electronic record of a Customer’s
details (including Personal Data);

"Cycle Net Revenue

means the gross revenue received by TTL in
relation to Hires from Customers in the relevant
TTL Year less any refunds made to Customers
relating to Hires in that Year;

"Damaged”

means the Status of a Bicycle when it has been
reported, by either a Customer or a member of
Service Provider Personnel, as damaged or unfit
for Hire; 'Damage’ shall be construed
accordingly;

"Data”

means data (including Personal Data, Scheme
Data, TTL Personal Data and Customer records),
text, drawings, diagrams, maps, process models,
forecast volumes, photographic images or
sounds (together with any database made up of
any of the foregoing), which are embodied in any
electronic or tangible medium which is:

(@) produced pursuant to this Contract; and/or

(b)  created, processed and/or used by the
Service Systems;

"Data Cleansing"

means the process of detecting and correcting
corrupt or inaccurate records from a record set,
table or database;

"Data Controller"

means TfL;

"Data Dictionary"

means a centralised repository of information
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about data such as meaning, relationships to
other data, origin, usage and format;

"Data Flow" or "Data Feed"

the software, hardware, systems, protocols,
processes, procedures or methods used to
transmit, transfer or otherwise provide Data in
connection with the Contract System and/or the
Services whether between physical elements of
the Contract System and/or the IRC System
and/or other systems or logical elements of the
Contract System and/or the IRC System and/or
other systems including all communications
protocols;

"Data Migration Strategy"

has the meaning set out in paragraph 34 (Data
Migration Strategy) of Annex A (Required
Deliverables of Schedule 5 (Milestones and
Deliverables);

"Data Quality Report"

means a report submitted by the Service Provider
to TTL that details the work required to be
completed prior to, during and after Data
migration;

"Data Stores"

means a persistent repository of stored data
within the Service System(s);

"Data Subject”

has the meaning given to it by section 1(1) of the
DPA,;

"Data Warehouse"

means the store of data accumulated from
various systems which support the Services;

"Declaration of
Ineffectiveness”

a declaration of ineffectiveness in relation to this
Contract made by a Court of competent
jurisdiction pursuant to Regulation 98 of the
Public Contracts Regulations 2015 or Regulation
45J the Utilities Contracts Regulations 2006;

"Decommission"

means the removal of a Bicycle or Scheme Asset
by the Service Provider from service in the
London Cycle Hire Scheme, for reasons including
due to:

(c) in relation to a Bicycle, such Bicycle
becoming missing for 90 consecutive days
(whether due to a failure to return a Bicycle
by a Customer or theft); or

(d) in relation to Current Bicycles, TTL has
notified the Service Provider that it requires
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such Current Bicycles to be removed from
the London Cycle Hire Scheme due to a
Bulk New Bicycle Purchase order; or

(e) such Bicycle or Scheme Asset being
beyond economic repair (whether as a
result of vandalism or otherwise),

provided that the Service Provider can
demonstrate to TTL's satisfaction (acting
reasonably) that:

(1) in relation to (a) above, it has
used reasonable endeavours
to recover the missing
Bicycle and in relation to a
stolen Bicycle reasonable
evidence that the theft has
been reported to the police;

(i) in relation to (c) above, such
Bicycle or Scheme Asset is
beyond economic repair;

(i) it has complied with the
Decommissioning  Process
(as may be subsequently
varied in accordance with the
Change Control Request
Procedure),

and "Decommissioned” and "Decommissioning"
shall be construed accordingly;

"Decommissioning
Process"

has the meaning given in 0 8.1.1 of the
Statement of Requirements;

"Deed of Guarantee"

means the document set out in Schedule 9
(Guarantee);

"Delay Plan"

has the meaning set out in Clause 11.2;

"Deliverable"

the deliverables supplied in accordance with
Schedule 5 (Milestones and Deliverables) and/or
the Implementation Plan and any other tangible
item and asset that the Service Provider is
required to provide as part of the Services or the
design, manufacture or supply of the Bicycles or
as a result of the Change Control Request
Procedure;
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"Delivery Address"

the address where the New Bicycles are to be
delivered, which:

(@) for Routine Bicycle Purchases is the
Premises nominated by the Service
Provider;

(b)  for Bulk New Bicycle Purchases is the
Premises nominated by TTL or such other
address in Greater London nominated by
TTL in its order;

"Depositable IPR"

means all physical, electronic and other tangible
manifestations of IPR which are reasonably
capable of being deposited in the TTL Depository
whether in human or machine-readable form or
otherwise, including specifications for New
Bicycles, New Bicycle Spare Parts and Tooling,
New Bicycle Manuals, Service System Manuals,
Software in Source Code form, program listing,
circuit  diagrams, narrative descriptions,
transaction  definitions, status  definitions,
encoding or command structures, encryption
processes, operating instructions, operating
manuals, user manuals, materials lists, parts
lists, components specifications, build files,
workshop documentation, technical literature
(including drawings (whether 2D, 3D or
otherwise) designs, blue prints, schematics and
plans), equipment and component inventories,
testing specifications, performance specifications,
physical specifications, interface specifications,
helpdesk processes, test processes, workshop
processes and other processes, procedures or
methods created, developed, provided or used by
or on behalf of the Service Provider to fulfil its
obligations under the Contract, including any
variations to any of the foregoing from time to
time, but in each case excluding Proprietary
Tools;

"Depositable IPR
Milestone"

means Milestone 3 as set out in Schedule 5
(Milestones and Deliverables);

"Design Documents”

means the High Level Implementation Approach,
the Service Provider High Level Design, the
Functional Requirements, the Process
Definitions, the Detailed Design, the Operational
Processes and Procedures, the System Build
Documentation and the MIS Documentation;
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"Detailed Design"

has the meaning set out in paragraph 11 of
Schedule 5 (Milestones and Deliverables);

“Detailed Milestone
Acceptance Criteria”

has the meaning given to it in paragraph 1.3 of
Schedule 5 (Milestones and Deliverables);

"Detailed New Bicycle
Design"

the detailed design for the New Bicycles based
on the Initial New Bicycle Design as further
developed in accordance with Schedule 3
(Implementation) and derived from the Beta
Prototype,

"Digital Certificate"

means a certificate which uses a digital signature
to bind together a public key with an identity( for
example, the name and address of a person or
an organisation) and which can be used to verify
that a public key belongs to a specified person or
organisation;

"Disaster Recovery Event"

has the meaning set out in paragraph 1.1 (B)
(Scope) of Schedule 26 (Business Continuity);

"Dispute Resolution the dispute resolution procedure set out in
Procedure" Clause 45;
"Dock" means the act of returning and securing a Bicycle

at a Docking Point; '‘Docked' or "Docking" shall be
construed accordingly;

"Docking Point"

means the equipment and mechanism installed
within a Docking Station that is used for the
storage of Bicycles so that they can be hired,
returned and where relevant charged and locked,;

"Docking Station"

means a collection of On-Street Assets and any
other equipment located within the boundaries of
the Site required to provide the London Cycle
Hire Scheme but excluding Bicycles;

"Docking Station Cluster"

means a cluster of Docking Stations (comprised
of one (1) Parent Docking station and no more
than four (4) Child Docking Stations) as listed in
Annex B of Schedule 6 (Service Levels) (as
amended from time to time in accordance with PI
3.17 of Schedule 6 (Service Levels);

"Documentation”

means the instructional and/or operational
manuals relating to the design, manufacture and
supply of the Bicycles and design and provision
of Services and Service Systems and any other
documentation which is to be developed by the
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Service Provider in accordance with this Contract
or which is otherwise necessary for
understanding or providing the Bicycles and
Services (and "Document” shall be construed
accordingly);

"Documentation List"

has the meaning given to it in Annex A (Required
Deliverables) to Schedule 5 (Milestones and
Deliverables);

"DPA"

means the Data Protection Act 1998 and related
secondary legislation (as amended from time to
time);

"Draft Capacity Plan"

has the meaning set out in paragraph 32.2
(Capacity Planning) of Annex A (Required
Deliverables of Schedule 5 (Milestones and
Deliverables);

"Due Date" means the later of:

(@) the date of receipt by TTL (or the relevant
member of the TfL Group) of an invoice
under Clause 17 and Schedule 7 (Charges
and Payment); or

(b)  where TTL (or the relevant member of the
TfL Group) has notified the Service
Provider that any supporting information
which was or should have been submitted
with an invoice is missing or incomplete,
the date on which such information is
received by TTL (or the relevant member
of the TfL Group);

"e-GIF" means the UK Government’'s "e-government
inter-operability framework" standard, as may be
updated from time to time, details of which are
available on the Cabinet Office website,
www.govtalk.gov.uk;

"Emergency" means any Major Service Affecting Incident or
Major Non-Service Affecting Incident;
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"End Date"

means, in relation to any Service (or part thereof)
and/or the manufacture and/or supply of the
Bicycles, the date on which the Service Provider
ceases to be responsible for the provision of such
Service (or part thereof) and/or the manufacture
and/or supply of the Bicycles pursuant to the
provisions of this Contract, including following the
period during which any of the activities under
Clause 47.5.1.1 and/or the Exit Plan are or are to
be carried out or if no such period is specified by
TTL then the date of expiry of the Initial Term or
such later date in accordance with Clause 2.2 or
the relevant date that any notice to terminate
under Clause 46 takes effect, as applicable;

"End Point"

has the meaning set out in paragraph 1.1
(Performance Management Regime Overview) of
Schedule 6 (Service Levels);

"Environment"

means all Software, Hardware, Premises or other
features, functions and facilities and Service
Provider Personnel necessary or desirable to
carry out the relevant Services or other relevant
activity (including Testing);

"Environmental
Information Regulations™

means the Environmental Information
Regulations 2004 and any legislation that from
time to time amends, replaces or supersedes
such legislation;

"Errors" means a fault or error found with the Scheme

Assets and/or the Service Systems during

Testing or provision of the Bicycles and/or

Services, arising:

(@  from any failure to meet the relevant:

0] Statement of Requirements; and
(i) Test Criteria;

(b) as a result of any mis-instructions,
inaccuracy, incompleteness or "out of
date" Documentation, Deliverables or
other instructions of the Service Provider
(or its sub-contractors); or

(©) because the relevant Scheme Assets
and/or the Service Systems are not Fit for
Purpose or do not otherwise comply with
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the requests of this Contract;

"Escrow Agreement"”

means the agreement template provided in Part 6
of Schedule 29 to this Agreement;

"Escrow Materials"

means any Depositable IPR relating to the
Service System IPR,;

"Euro Compliant™

means that the software, electronic or magnetic
media, Hardware or computer system (whichever
is applicable) is capable of, and will not require
any replacement or changes in order to be
capable of, supporting the introduction of,
changeover to and operation of the Euro as a
currency and in dual currency (Sterling and Euro)
and will not manifest any material error nor suffer
a diminution in performance or loss of
functionality as a result of such introduction,
changeover or operation and it shall (if
applicable) be capable of processing transactions
calculated in Euros separately from or in
conjunction with other currencies and is capable
of complying with any legislative changes relating
to the Euro;

"Event"

means:

(@) a change in status of a Bicycle, Docking
Point or terminal;

(b)  a planned event notification; or

(c) a request from the Service Provider or
Cleaning Contractor (e.g. a request to lock
a Bicycle).

"Exclusivity Period"

means the period of the Initial Term;

"Existing LCHS Contract”

means the contract dated 11 August 2009
between the Service Provider and TTL in relation
to the London Cycle Hire Scheme;

"Exit Plan"

means the Service Provider's exit plan as
developed during the Implementation Phase in
accordance with Schedule 13 (Exit Planning);

"EXxit Services"

means the services to be provided by the Service
Provider to handover the Service to a
Replacement Service Provider or as otherwise
directed by TTL or decommission the London
Cycle Hire Scheme (as the case may be) and
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make good the Sites (as applicable) as set out in
the Exit Plan;

"Exit Strategy"

has the meaning given in paragraph 2.1 of
Schedule 13 (Exit Planning);

"Expected Bicycle
Number"

means TTL's requirement to have a certain
number of Bicycles available which shall be the
Agreed Bicycle Number or such other number as
is agreed by TTL in advance to take into account
any temporarily un-available Docking Stations;

"Expiry Date"

means the date of the final End Date under this
Contract, either at the end of the period during
which any of the activities under Clause 47.5.1.1
and/or the Exit Plan are or are to be carried out
or if no such period is specified by TTL then the
date of expiry of the Initial Term or such later
date in accordance with Clause 2.2 or the
relevant date that any notice to terminate under
Clause 46 takes effect, as applicable;

"Factory”

Pashley Cycles, Stratford-Upon-Avon,
Warwickshire, CV37 9NL or such other factory at
which the New Bicycles are manufactured or
stored prior to delivery to the Service Provider
which has been approved in advance in writing
by TTL;

"Fault Button"

means the button located on the Docking Point
for use by Customers in order to a report a faulty
Bicycle;

"Final New Bicycle Design

the Detailed New Bicycle Design Approved by
TTL as the Final New Bicycle Design and derived
from the Beta Prototype;

"Final Test Reports"

means Test Progress Reports and/or Final Test
Reports (as the context requires or permits);

"Financial Reports"

has the meaning set out in paragraph 8.2
(Financial Reporting) of Schedule 16 (Contract
Management and Reporting);

"Financial Statements"

means the audited profit and loss, balance sheet
and cashflow statements, including notes of the
Service Provider, which must be made up to the
same financial year end as the Guarantor and
published no later than the Guarantor's financial
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statements;

"Firmware" means the combination of a hardware device
holding embedded code and data that reside as
read-only software on that device that cannot be
modified during normal operation of the device.
Firmware provides the control program for the
device.

"Fit for Purpose” means:

(@ in the case of the Service Systems,
Hardware, software, systems or interfaces,
means that the Service Systems,
Hardware, software, systems or interfaces
deliver the functionality for the intended
use, as envisaged by performance criteria
and other requirements of this contract;
and

(b)  in the case of Bicycle Components or New
Bicycles means that the Bicycle
Components or New Bicycles are
complete, comply with all request of the
Agreement and are fit for the purpose of
being utilised in a cycle hire scheme in an
urban area accessible by all members of
the public; and

(©) in the case of Documentation and any
other Deliverables not referred to in (a)
and (b) above, means that the relevant
Documentation or Deliverables:

0] are complete taking into account
the stage of the implementation of
the Services (or during the
Operational Phase the stage
reached in the implementation of
any Change Control Request);

(i) meet any criteria or requirements
relevant to the Documentation or
Deliverables and set out in the
Contract;

(i)  are comprehensible to someone
with the knowledge and skills of the
intended audience,;
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(iv)  reflect Good Industry Practice;

(V) are consistent with any physical or
actual assets or processes that
they describe; and

(vi) take account of TTL's reasonable
comments following prior review
unless otherwise agreed between
the Parties;

"Fixed Service Charge"

has the meaning for the relevant Period in Annex
| of Schedule 7 (Charges);

"Force Majeure Event"

means any of the following: riot, civil unrest, war,
act of terrorism, threat or perceived threat of act
of terrorism, fire, earthquake, extraordinary
storm, flood, abnormal weather conditions or
other natural catastrophe or strikes, lock-outs or
other industrial disputes to the extent that such
event has materially affected the ability of the
Party relying on the Force Majeure Event
("Affected Party") to perform its obligations in
accordance with the terms of the Contract but
excluding any such event insofar as it arises from
or is attributable to the wilful act, omission or
negligence of the Affected Party or the failure on
the part of the Affected Party to take reasonable
precautions to prevent such Force Majeure Event
or its impact;

"Frame Number"

means a unique identifying number for each
Bicycle that is marked on to the frame;

"Frustrated Journeys"

means a measure of the fraction of times users
expect to be able to Hire a Bicycle, but find none
available to Hire, or expect to be able to Dock a
Bicycle, but find no available Docking Points;

"Full Verification Testing"

means the testing provided by NCC Group as
detailed in Schedule 4 of the Escrow Agreement;

"Functional Requirements

has the meaning given in paragraph 7 of Annex A
(Required  Deliverables) of Schedule 5
(Milestones and Deliverables);

"Functional Review

means the sessions comprising the

Sessions" Representatives of the Service Provider and the
TfL Group and having the roles and
responsibilities set out in Table 3(c) (Functional
Review Sessions) of Schedule 16 (Contract
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Management Information and Reporting);

"Good Industry Practice

means in relation to any undertaking and any
circumstances, the exercise of that degree of
skill, diligence, prudence, foresight and practice,
that would reasonably and ordinarily be expected
from a highly skilled and experienced person
engaged in the same type of undertaking as that
to which each Service relates given the same or
similar circumstances to those in which each
Service is to be provided;

"Greater London"

has the meaning set out in the Greater London
Authority Act 1999;

"Guarantor" means the party that executed the Deed of
Guarantee;
"Hardware" means all physical materials associated with

electronic processing and the transmission of
information and Data, including computer
equipment, telecommunications  equipment
(including wide area and local area network
equipment), chips, chipsets, firmware, fixtures,
fittings and peripherals;

"Health & Safety File"

means the health and safety file as referred to in
regulation 12 of the Construction (Design and
Management) Regulations 2015;

"Health and Safety" or
"Health and Safety
Legislation”

means Applicable Laws or regulatory codes of
practice, circulars, guidance notes and equivalent
controls which have as a purpose or effect the
protection or prevention of harm to human health,
environment or health and safety or
compensation for such harm which are binding in
relation to the London Cycle Hire Scheme and/or
upon the Service Provider throughout the Term;

"High Level Design
Documents”

means the High Level Implementation Approach,
the Service Provider High Level Design, the
Functional Requirements, the Process
Definitions, the Detailed Design, the Operational
Processes and Procedures, the Infrastructure
Design, and the System Build Documentation;

"High Level
Implementation Approach”

has the meaning given to it in Annex A (Required
Deliverables) to Schedule 5 (Milestones and
Deliverables);
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"Hire"

means the rental of a Bicycle;

"Hire Period "

means the time for which a Bicycle is hired,
calculated from the point a Bicycle is Hired until
the Bicycle is Docked;

"Holding Company"

means any company which from time to time
directly or indirectly controls the Service Provider
as set out by section 1159 of the Companies Act
2006;

"Hubs"

means a designated location, providing capacity
either in the form of an extension to a Docking
Station, or a nearby storage space, used to
facilitate the Hire and Dock of Bicycles by
Customers, as specified by TTL. Hubs may be
operated at key periods by Service Provider
Personnel to ensure Availability of Bicycles and
Docking Points. Hubs can operate within storage
space or on the footway in some circumstances;

"Impact Assessment
Form"

has the meaning set out in Schedule 11 (Change
Control Request Procedure);

"Implementation Cost"

means I

"Implementation Phase"

means the period from the Contract
Commencement Date until the Operational
Commencement Date;

"Implementation Plan”

means the plans described in paragraphs 3.1 to
3.3 of Schedule 5 to be developed by the Service
Provider and Approved by TTL in accordance
with the provisions of Schedule 5 (Milestones and
Deliverables);

"Implementation Services"

means the services to be provided by the Service
Provider during the Implementation Phase as set
out in Schedule 3 (Implementation);

"Improvement”

any improvement, enhancement or modification;

"Incident”

means:

(@ an event that occurs or is observed during
the manufacture and/or supply of the
Bicycles and/or provision of the Services,
which causes, or may cause, an adverse
impact on the provision, quality or
reputation of the Scheme or the Scheme
Assets, Service Systems and Services (or
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any parts thereof), including:

0] Errors;

(i)  Service Issues;

(i)  Security Incidents;

(iv) Pl Incidents;

(v)  Health and Safety Incidents; and
(vi) Reputational Incidents, and

(b) in the case of Testing, where the relevant
Test Criteria are not met;

"Incident Classification"

means a Major Service or Non-Service Affecting
Incident or a Minor Service or Non-Service
Affecting Incident (as applicable);

"Incident Communication
Plan"

means a plan outlining the steps to be taken by
the Service Provider and TTL in the aftermath of
an Incident that is public facing and of potential
detriment to the reputation of the London Cycle
Hire Scheme, including:

(A) the circumstances in which an Incident
should be communicated;

(B) who should the Incident be communicated
to; and

(C) the details to be communicated (e.qg.
classification, severity, impact and
resolution options, etc.);

"Incident Log"

means the centralised electronic tool developed
and maintained by the Service Provider to record
and maintain a record of all Incidents;

"Incident Management
Process"

means the processes, procedures and tools
within Service Management for identifying,
logging, monitoring, and resolving Incidents
operated by the Service Provider in accordance
with the Statement of Requirements;

"Incident Report"

has the meaning set out in paragraph 9.1
(Incident Reporting) of Schedule 16 (Contract
Management and Reporting);

"Incumbent Service

means SERCO LIMITED a company registered
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Provider"

in England and Wales with company number
00242246 and having its registered office at
Serco House, 16 Bartley Wood Business Park,
Bartley Way, Hook, Hampshire RG27 9UY;

"Industry Standard
Automated System
Performance Reports”

means reports produced by the system which
comply to recognised best practice and industry
standards;

"Information”

means all records and information obtained,
created, collected or held by TTL and/or the
Service Provider on behalf of TTL and/or any
member of the TfL Group, including TTL Group
Confidential Information;

"Information
Commissioner"

means the person appointed to regulate and
enforce the DPA and FOI Legislation;

"Infrastructure"

means the Scheme Assets and Service Systems
required to support the operation of the London
Cycle Hire Scheme and provision of the
Operational Services;

"Infrastructure Design"

has the meaning given in paragraph 16 of Annex
A (Required Deliverables) of Schedule 5
(Milestones and Deliverables);

"Initial New Bicycle
Design"

the initial design for the New Bicycle appended at
Schedule 17 (Service Provider's Solution);

(the Initial New Bicycle Design is referred to in
the industry as the Alpha Fit Prototype. This is
the first assembly of the bicycle parts, some of
which will be printed parts, providing information
on the tolerances in order to verify ‘Fit’ and adjust
accordingly where required. This will not be a
ride-able Bicycle;)

"Initial Term"

means the period set out in Clause 2.1;

"Innovation Agenda"

means the agenda to be developed by the
Service Provider in accordance with Schedule 16
(Contract  Management, Information  and
Reporting) and the principles set out at Appendix
1 to Schedule 16;

"Insolvency Event”

means any of the following:

(@) either or both of the Service Provider or its
Holding Company making any voluntary
arrangement with its creditors or becoming
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subject to an administration order;

(b) a receiver, administrative receiver,
manager, or administrator being appointed
over all or part of the business of either or
both of the Service Provider or its Holding
Company;

(©) being a company, either or both of the
Service Provider or its Holding Company
having passed a resolution for its winding-
up or being subject to a petition for its
winding-up (except for the purposes of a
voluntary amalgamation, reconstruction or
other re-organisation without insolvency);

(d) either or both of the Service Provider or its
Holding Company ceasing or threatening
to cease to carry on its business for any
reason or being unable to pay its debts
within the meaning of the Insolvency Act
1986;

(e) being an individual or firm, the Service
Provider becoming bankrupt or dying;

) any similar event to those in (a) to (e)
above occurring in relation to either or both
of the Service Provider or its Holding
Company under the law of any applicable
jurisdiction for those purposes;

"Insurance Provider"

means the party with whom the relevant member
of the TfL Group contracts with to provide public
liability insurance for Customers while hiring
Bicycles from time to time;

"Integration Change"

means any piece of work that changes, affects or
reconfigures any aspect of the Interfaces, the
Contract System,;

"Intellectual Property
Rights"

means any patent, know-how, trade mark or
name, service mark, design right , copyright,
rights in passing off, database right, rights in
commercial or technical information (including
any algorithm), any other rights in any invention,
discovery or process and any other intellectual
property rights, in each case whether registered
or unregistered and including applications for the
grant of any such rights and all rights or forms of
protection having equivalent or similar effect in
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each case in the United Kingdom and anywhere
else in the world;

"Interaction History"

means, in relation to a Customer, a record of any
communication (inbound and outbound) between
the Service Provider and that Customer by any
method including, but not limited to, written
correspondence, SMS, emails, IVR and
telephone communications;

"Interactive Map"

means a graphical representation in map form of
near-real-time availability of Bicycles and
Docking Points and other information as set out
section 2.2 'Near Real Time Availability of
Bicycles and Docking Points' of Schedule 4:
Statement of Requirements: (Operations);

"Interest Rate"

means two percent (2%) above the Bank of
England base rate from time to time;

"Interested Party"

means the:
(@) utilities providers; and

(b)  any other London Borough, park authority
or other private landlord which hosts a
Docking Station;

"Interface(s)"

means any interfaces, protocols, processes,
procedures or methods which provide access,
functionality, communications (fixed or wireless),
interactions, inputs, or outputs, or which
otherwise allow Data to be sent and/or received
using Data Feeds, in each case as may be
required from time to time to deliver the Contract
System, and the Bicycles and Services or
systems or services interfacing, inter-operating or
integrating with the Contract System;

"Interface Specification”

means a document in eye readable form
describing the technical and operational
characteristics and performance of an Interface
pursuant to Schedule 22 (Systems Integration);

"Interfacing Party"

means any person that is not the Service
Provider or a sub-contractor of the Service
Provider, in respect of which an Interface is
established or is to be established with the
Contract System or the Services including the
RCC Contractor;
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"Interfacing System"

means a system provided by an Interfacing Party;

"Internal Changes™

means a change made by the Service Provider to
the Services, which do not impact:

(@) the terms and conditions of the Contract;

(b) the Scheme Assets, Service Systems
and/or Services;

(©) TTL or any member of the TfL Group; or

(d) any Interested Party, Other Service
Provider or third party;

"Internal Review"

means the measurement and comparison of the
Charges and Service Levels, including the
processes and technologies used by the Service
Provider, by the Parties as specified in
paragraph 2 (Internal Review) of Schedule 19
(Value for Money and Review Process);

"Intra-Day Reporting”

means reports that display near-live data for the
current day (i.e. outside of the usual overnight
ETL updates of the MIS);

"IP Claim"

(@) a breach or alleged breach of paragraph
1.2 of Schedule 29 (Intellectual Property
Rights) or a claim which is subject to
paragraph 1.3 of Schedule 29 (Intellectual
Property Rights); or

(b) a breach or alleged breach of paragraph
1.30 of Schedule 29 (Intellectual Property
Rights) or a claim which is subject to
paragraph  1.31 of Schedule 29
(Intellectual Property Rights)

"IPR Agent"

means any one or more Third Parties as may be
nominated or appointed by TTL from time to time
to carry out IPR Verification Exercises;

"IPR Deliverables"

has the meaning given in Paragraph 1.2 of Part 2
of Schedule 29 (Intellectual Property Rights);

"IPR Management Plan"

means the plan developed in accordance with
Paragraph 2.1(a) of Part 2 of Schedule 29
(Intellectual Property Rights);

"IPR Register” means the register detailed in Paragraph 2.2 of
Part 2 of Schedule 29 (Intellectual Property
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Rights);

"IPR Review Committee"

means the committee described in Paragraph 3.1
of Part 2 of Schedule 29 (Intellectual Property
Rights);

"IPR Verification Exercise"

means the process as required from time to time
by TTL to verify the completeness, clarity and
accuracy of Intellectual Property Rights required
for the fulfilment of this Agreement and such
processes which may be tasked to Third Parties
including the review of specifications, due
diligence and licences, rebuilding Software,
building New Bicycles and tests of manuals as
further described in Paragraph 2.4 of Part 2 of
Schedule 29 (Intellectual Property Rights);

"IRC Interfaces"

means the interfaces with the IRC System;

"IRC System"

means the system managed by the RCC
Contractor including the technical interfaces for
related and interfacing systems;

"Issues Register"

has the meaning given to it in paragraph 3.2 of
Annex A (Required Deliverables) to Schedule 5
(Milestones and Deliverables);

"Job"

means a specific scheduled activity relating to a
unique location and task such as maintenance or
redistribution;

"Job Scheduling”

means the planning of the sequence and time
allotted to Jobs;

"Job Scheduling System™

mean the System(s), function(s) and Process(es)
used to develop, operated and maintain all areas
of Job Scheduling;

"Joint BAU Incident Log"

has the meaning set out in Table 2(a) (Joint
Operational and Performance Board) of Schedule
16 (Contract Management and Reporting);

"Joint BAU Risk Register”

has the meaning set out in Table 2(a) (Joint
Operational and Performance Board) of Schedule
16 (Contract Management and Reporting);

"Joint Change Board
Meeting"

means the meeting comprising the
Representatives of the Service Provider and the
TfL Group and having the roles and
responsibilities set out in Table 3 (a) (Joint
Change Board and Joint Change Board

Legalo2#63965170v2[DzL] TfL_scp_000884 Schedule 01 Definitions Final -In Confidence-

Page 37 of 76




Schedule 1 Definitions

Meetings) of Schedule 16 (Contract Management
Information and Reporting;

"Joint Operational Board
Meeting"

means the meeting comprising the
Representatives of the Service Provider and the
TfL Group and having the roles and

responsibilities set out in Table 2 (a) (Joint
Operational Board and Joint Operational Board
Meetings) of Schedule 16 (Contract Management
Information and Reporting);

"Key Bicycle Components

means a Bicycle Component which is required to
be individually traceable including those Bicycle
Components listed at O 7.1.49 of the Statement
of Requirements and such other Bicycle
Components as are specified by TTL from time to
time in writing;

"Key Docking Station"

means the Docking Stations as set out in Annex
B to Schedule 6 (Service Levels);

"Key Documents”

means all Documentation that pursuant to this
Contract has to be Approved by TTL;

"Key Personnel”

means the Service Provider Personnel employed
in the roles specified in Schedule 21 (Key
Personnel) from time to time;

"Key Reports”

means the Annual Operating Plan, Asset
register, Exit Plan, Service and Asset Transfer
Plan, IPR Deliverables, Security Policy and
Security Plan;

"Key Sub-Contract”

means a Sub-Contract entered into with a Key
Sub-Contractor;

"Key Sub-Contractor”

means:

(@) a Sub-Contractor listed in Schedule 25
(Key Sub-Contractors);

(b) any Sub-Contractor providing services
similar to any person listed in Schedule 25
(Key Sub-contractors), unless TTL has
agreed otherwise in writing;

(©) any sub-contractor notified to the Service
Provider by TTL Personnel from time to
time as being designated as a Key Sub-
Contractor including persons:
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(1) whose services cannot be
readily and promptly replaced
in the relevant market;

(i) whose services, if withheld or
terminated, would have a
material adverse effect on
the provision of the Scheme
Assets, Service Systems,
Bicycles and/or Services (or
any parts thereof); and/or

(i)  who has contracted with the
Service Provider to provide
its services on materially
more  favourable terms
(whether in terms of price or
otherwise) than can normally
be obtained in the relevant
market place;

(d) a Sub-Contractor to whom the Service
Provider wishes to licence TTL IPR or
Sponsor IPR;

"Late Milestone Notice"

has the meaning given to it in paragraph 6.2
(Milestone Rejection) of Schedule 5 (Milestones
and Deliverables);

"Late Return Charge"

means the charge to be levied on the Customer
for the late return or non-return of a Bicycle;

"LCHS Release"

means an upgrade of or to any of the Scheme
Assets and/or Service Systems;

"Legacy Data"

means Data transferred to the Service Provider
during the course of Data Migration;

"Level O Strategy Plan”

means the strategy plan to be included in the
Implementation Plan and developed by the
Service Provider in accordance with the
requirements set out in Schedule 5 (Milestones
and Deliverables);

"Level 1 Data Migration
Plan"

has the meaning given in paragraph 1.2 of Annex
A (Required Deliverables) of Schedule 5
(Milestones and Deliverables);

"Level 1 Go-Live Plan"

means the high level plans to be included in the
Implementation Plan and developed by the
Service Provider in accordance with the
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requirements set out in paragraph 3.1
(Implementation Plan Guidance) of Schedule 5
(Milestones and Deliverables);

"Level 1 High Level
Plan(s)"

means the strategy plan to be included in the
Implementation Plan and developed by the
Service Provider in accordance with the
requirements set out in Schedule 5 (Milestones
and Deliverables);

"Level 1 High Level
Implementation Plan”

means the high level plan(s) to be included in the
Implementation Plan and developed by the
Service Provider in accordance with the
requirements set out in paragraph 3.1
(Implementation Plan Guidance) of Schedule 5
(Milestones and Deliverables);

"Level 2 Detailed Plan(s)"

means the strategy plan to be included in the
Implementation Plan and developed by the
Service Provider in accordance with the
requirements set out in Schedule 5 (Milestones
and Deliverables);

"Level 2 Detailed Plan for
Data Migration”

means the plan that sets out activities for data
migration including but not limited to detailed
requirements, design, extract, transfer and load
data, build and test data, data transformation,
data quality checks, to be developed in
accordance with the requirements set out in
Schedule 5 (Milestones and Deliverables);

"LEZ Scheme Order"

means the Greater London Low Emission Zone
Charging (Variation and Transitional Provisions)
Order 2014;

"Locking Mechanism"

means together the mechanism of the Cassette
and the Triangle which enables a Bicycle to be
secured into a Docking Point and as more fully
described in Appendix 03 (Locking Mechanism)
to Schedule 4 (Statement of Requirements);

"Logical Data Model"

means a type of Data model showing a detailed
representation of an organisation's Data;

"London Cycle Hire
Scheme"

has the meaning set out in Recital A,;

"London E-Bike Cycle Hire
Scheme”

the e-bike hire scheme comprising a fleet of e-
bikes, docking stations and supporting
infrastructure, business processes and services
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to operate in the London Borough of Haringey;

"London Living Wage"

means a basic hourly wage (as at the date of this
Contract) of £9.40 (before tax, other deductions
and any increase for overtime) but as is updated
from time to time and notified to the Service
Provider;

"Losses”

means all costs (including legal costs and costs
of enforcement), expenses, liabilities (including
any tax liability), injuries, direct, indirect or
consequential loss (all three of which terms
include pure economic loss, loss of profits, loss of
business, depletion of goodwill and like loss),
damages, claims, demands, proceedings and
judgments;

"Low Emission Zone"

means the low emissions zone, being the
geographical zone within which the registered
keeper or person deemed liable for a qualifying
Vehicle identified as having been in the zone will
be liable for a charge, as defined in the LEZ
Scheme Order;

"Maintenance and

Redistribution Approach”

has the meaning given in paragraph 24 of Annex
A (Required Deliverables) of Schedule 5
(Milestones and Deliverables);

"Maintenance Assets"

means the assets owned, used or operated by
the Service Provider to repair and maintain the
Bicycles) (excluding Spare Parts);

"Major Incident Plan”

means a plan created in advance and agreed by
TTL which sets out the responsibilities of the
Service Provider and other parties in the event of
a Major Service Affecting Incident or Major Non-
Service Affecting Incident.

"Major Non-Service
Affecting Incident”

means a major or severe Incident that does not
directly impact upon the Service from being or
being likely to be, prevented from functioning or
being performed.

Major Service Affecting
Incident

means multiple, abnormal or critical Faults on an
Asset(s), Bicycle(s), component(s), Service
System(s) or part of the Service prevents the
relevant Asset(s), Bicycle(s), Component(s),
Service System(s) or part of the Service from
delivering its key functionality. This shall be
deemed to be an Incident which severely affects
the Availability of the relevant Asset(s),
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Bicycle(s), component(s), Service System(s) or
part of the Service (a "Service Affecting
Incident”)

"Malware"

means any software used to disrupt computer
operation, gather sensitive information, or gain
access to private computer systems;

"Management Information”

means:

(@ the information specified in Schedule 16
(Contract Management and Reporting);

(b)  the information specified throughout this
Contract and Schedules; and

(c)  such other information reasonably required
by TTL Personnel from time to time,

relating to the operation and performance of the
Scheme Assets, Service Systems and Services;

"Management Team"

means the team set up by the Parties during the
Implementation Phase in accordance with
Schedule 16 (Contract Management, Information
and Reporting) comprising Representatives of
the Service Provider and TfL Group which will
oversee the performance of the Services;

"Management Team
Meeting"

means the meeting comprising the
Representatives of the Service Provider and the
TfL Group and having the roles and
responsibilities set out in Table 1 (a)
(Management Team and Management Team
Meetings) of Schedule 16 (Contract Management
Information and Reporting;

"Mandatory Change"

means any Change Control Request originated
by TTL and which is necessitated by, or results
directly from:

(@) aChangein Law;
(b) any change or changes to:
(1) one or more of the Other
Service Provider Systems;

and/or

(i) service delivery processes of
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Other Service Providers;

(c) TTL exercising its right to require the
Service Provider to perform Additional
Services in accordance with Clause 4.7
and Schedule 27 (Additional Services) of
the Contract;

(d) any other Change which is required and
designated by TTL as a "Mandatory
Change".

"Manufactured Bicycle"

means a completed functional unit manufactured
using the Final New Bicycle Design and which is
identical to all New Bicycles which will be
deployed into the London Cycle Hire Scheme,;

the Manufactured Bicycle is often also referred to
as the Production Bike;

"Manufactured Prototype”

means a completed functional prototype bicycle
manufactured using the Final New Bicycle
Design which represents the quality of the New
Bicycle;

(within the industry this is prototype is referred to
as a Beta Prototype and is representative of the
final design of the Pre-Production Bicycle. The
Beta Prototype may go through a number of
iterations as part of the Work Off Plan, making
necessary adjustments. Once the Work Off Plan
is completed and the Beta Prototype is accepted
no further changes to the bicycle are possible as
the tooling is ordered and built on the basis of
this Beta Prototype;)

"Material"

means all written material, in paper and
electronic form, required to support the operation
of the London Cycle Hire Scheme and/or
produced in the provision of the Services;

"Material Service Level
Breach"

has the meaning set out in Schedule 6 (Service
Levels);

"Maximum Continuous

means the parameterised period allowed as a

Hire Period" Hire Period before Late Return Charges become
applicable;
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"Maximum Term"

has the meaning given in Clause 2.2;

"Mayor"

means the Mayor of London and "Mayoral” shall
be construed accordingly;

"Mean Time Between
Failures"

means the predicted elapsed time between
inherent failures of assets and components
during operation. MTBF is calculated as the
arithmetic mean (average) time between failures;

"MI or Management

means the information specified in Schedule 4

Information” (Statements of Requirements (MIS)) and/or such
other information reasonably required by TTL
from time to time in relation to the operation of
the Services and the Service System(s);

"Milestone” means an event specified as a milestone in

Schedule 5 (Milestones and Deliverables) or the
Implementation Plan;

"Milestone Acceptance
Criteria"

means the criteria to be met by the Service
Provider in order to achieve a Milestone as
specified in Table 1 of Schedule 5 (Milestones and
Deliverables) or as specified as a result of the
Change Control Request Procedure;

"Milestone Acceptance
Notice"

has the meaning given to it in paragraph 5.1
(Milestone  Acceptance) of Schedule 5
(Milestones and Deliverables);

"Milestone Dates"

means those dates specified in Schedule 5
(Milestones and  Deliverables) for the
achievement of specified Milestones, or other
such date otherwise agreed between the Parties
in writing or as part of the Change Control
Request Procedure;

"Milestone Payment"

means the Charges set out in the "Milestone
Payment” column of Table 1 of Schedule 7
(Charges) and or other such amount otherwise
agreed between the Parties in writing or as part
of the Change Control Request Procedure, which
is payable to the Service Provider on
achievement of a particular Milestone;

"Milestone Rejection
Notice"

has the meaning given to it in paragraph 5.1
(Milestone  Acceptance) of Schedule 5
(Milestones and Deliverables);
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Minor Non-Service
Affecting Incident

means a major or severe Incident that does not
directly impact upon the Service from being or
being likely to be, prevented from functioning or
being performed.

Minor Service Affecting
Incident

means where a Fault on an Asset, Bicycle,
component, Service System(s) or part of the
Service prevents the relevant Asset, Bicycle,
component, Service System(s) or part of the
Service from delivering its key functionality. This
shall be deemed to be an Incident which affects
the Availability of the relevant Asset, Bicycle,
component, Service System(s) or part of the
Service (a "Service Affecting Incident")

"MIS Incident"

means an Incident relating to MIS which is
maintained by the Service Provider to generate
management information;

"MIS or Management
Information Systems”

means the Systems to be maintained by the
Service Provider that will generate MI and the
associated Services to be provided by the
Service Provider in connection with the
Management Information;

"Missing" means the Status of a Bicycle when it has not
been Docked prior to the end of a Maximum
Continuous Hire Period;

"Mobile App" means the smartphone mobile application used

as part of the London Cycle Hire Scheme with
capability that includes taking payment from
Customers and issuing Release Codes and
"App" shall be construed accordingly;

"Mobile Device"

means a small, computing device, typically small
enough to be handheld having a display screen
with touch input and/or a miniature keyboard and
weighing less than 2 pounds (0.91 kg) to be used
by On-Street Operatives;

"Mobile Docking Station"

means a fully functional surface mounted
Docking Station which can be deployed quickly to
any appropriate site or location;

"Mobilisation, Planning

has the meaning given to it in M1 of Schedule 5
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and Detailed New Bicycle
Design Sign-Off Complete™

(Milestones and Deliverables);

"Month"

means a calendar month and the term "Monthly"
shall be construed accordingly;

"Nearly Empty Docking
Stations”

means a Docking Station with the ratio of empty
Docking Points and Docked Bicycles that is
nearly empty (very few Bicycles available),
defined as within a set of parameters specific to
each Docking Station and time, as set out by
SAMS, in consultation with TTL;

"Nearly Full Docking
Stations"

a Docking Station with the ratio of empty Docking
Points and Docked Bicycles that is nearly full
(very few Docking Points available), defined as
within a set of parameters specific to each
Docking Station and time, as set out by SAMS, in
consultation with TTL;

"Net Book Value"

means the net book value of the relevant
Scheme Assets calculated in accordance with
either:

(@) the Service Provider's normal accounting
policies; or

(b) UK generally accepted accounting
practice,

whichever is lower;

"Network"

means a group of interconnected (via cable
and/or wireless) computers and peripherals that
is capable of sharing software and hardware
resources between many users;

"New Bicycle"

means a bicycle designed and manufactured in
accordance with, and pursuant to, the Final New
Bicycle Design and the provisions of this
Contract,

New Bicycle LCHS

means an Improvement to the New Bicycle which

Improvement Is either:
(@) developed exclusively for TTL or the
LCHS; or
(b) is applied to a New Bicycle deployed in the
LCHS or otherwise in order to fulfil its
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Contract or the Services;

"New Bicycle IPR" means any Intellectual Property Rights in (or in
connection  with  the creation, design,
manufacture, supply, use, operation, repair,
maintenance, or otherwise):

(@) the New Bicycles;

(b) A New Bicycle LCHS Improvement;
(©) New Bicycle Spare Parts; and

(d) Tooling,

but in the case of (a), (b) and (c) excluding any
Intellectual Property Rights in or in connection
with the creation, design, manufacture, supply,
use, operation, repair, maintenance or otherwise
of the Safety Light, and including in all related
documentation, drawing, Hardware, Software,
and any other work, any Improvement to such
Intellectual Property Rights;
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"New Bicycle Manuals"

means all documents, Documentation, manuals
relied upon or referred to or used for or compiled
for the creation, design, manufacture, supply,
use, operation, repair, maintenance or interface
with the New Bicycles, Spare Parts in the New
Bicycles or Tooling;

"New Bicycle Purchases"

means the amount charged for each New
Bicycle purchased pursuant to Schedule 2
(Bicycles, Bicycle Spare Parts and Tooling
Purchase) as set out in Annex J of Schedule 7
(Charges);

"New Bicycle Warranty"

the warranty set out at Part D of Schedule 2;

"New Clapham
Arrangement”

means as defined at
Schedule 23 (Premises);

Paragraph 2.3(b) of

"New North London
Arrangement”

means as defined at Paragraph 3.2 (b) of
Schedule 23 (Premises);

"No Fault Found Incidents"

means an originally reported mode of failure that
cannot be duplicated by the evaluating technician
and therefore the potential defect cannot not be
fixed;

"North London Premises"”

means the part of the property at Penton Street,
London demised by the North London Lease;

"Notice of Approval”

has the meaning given to it in paragraph 10.1(d)
(TTL Approval and Assurance) of Schedule 5
(Milestones and Deliverables);

"Notice to Commence
Operations™

has the meaning given to it in paragraph 9.1
(Notices to Operate) of Schedule 5 (Milestones
and Deliverables);

"Notice to Commence
Reduced Operations”

has the meaning given to it in paragraph 9.2
(Notices to Operate) of Schedule 5 (Milestones
and Deliverables);

"Object Code"

means the representation of computer/machine
programming code in machine readable form that
a computer programme generates by processing
Source Code;

"Objective Function™

means a quantity that is to be minimised or
maximised. TTL may seek to minimize Frustrated
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Journeys, for example;

"OJEU Notice"

means the notice in the Official Journal of the
European Union with reference 2015/S 162-
296890 relating to the operation and
maintenance of the London Cycle Hire Scheme,;

"One-Off Charge”

means, in relation to a Change, a one-off charge
payable by TTL on completion of such Change in
accordance with the Change Control Request
Procedure;

"On-Street"

means deployed infrastructure and personnel
outside of the workshop or office environment or
bicycles that are either in use or docked in a
Docking Station;

"On-Street Assets"

means installed equipment and infrastructure
relating to the London Cycle Hire Scheme within
the boundaries of the Sites including;

(@ terminals;

(b) Docking Points;
(c) cabling;

(d) information pillars;
(e) Dbollards;

)] signage,;

(g) charging infrastructure;

"On-Street Operative"

means an employee of the Service Provider
working on street including but not limited to
maintenance and redistribution personnel,

"On-Time Delivery
Payment"

has the meaning given to it in paragraph 8.1 (On-
time Delivery Payment) of Schedule 5
(Milestones and Deliverables);

"Open Book
Requirements”

the requirements set out in Clause 34.3;

"Operating System
Patching”

means Software designed to update the Service
Systems or its supporting data, in order to fix or
improve it;

Operation Management

means a software system which manages the
processes and procedures for the day to day
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Tool

issues and change requests within the Services;

Operation Management
Tool Ticket

means the process by which tickets are received,
progressed and managed through to resolution in
a structured, auditable, controlled and resource-
efficient manner,

"Operational
Commencement Date"

means the Planned Operational Commencement
Date as the same may be amended in
accordance with the provisions of Clause 10
(Delay of the Operational Commencement Date),
Clause 11(Service Provider Delay) or as
otherwise agreed between the Parties;

"Operational Data"

means any and all data generated or used for the
operation of the London Cycle Hire Scheme;

"Operational Fleet
Vehicles"

means a vehicle that is part of the group of
vehicles to be used by the Service Provider to
carry out activities pursuant to this Contract;

"Operational Personnel

means an employee of the Service Provider
working at any operational Site/Premises,
including workshops and depots;

"Operational Phase"

the period from the Operational Commencement
Date for the remainder of the Term;

"Operational Processes
and Procedures”

means the operational processes and procedures
which document the working methods which shall
be utilised by all Personnel providing the
Services or providing support to the Service
Systems, including but not Ilimited to the
operational processes and procedures described
in the Statement of Requirements;

"Operational Report"

means the reports to be prepared by the Service
Provider on the diagnostics of Service Systems;

"Operational Services"

means the Services to be provided by the
Service Provider relating to the operation,
support and supply of New Bicycles and
operation and maintenance of the Scheme
Assets in order to run the London Cycle Hire
Scheme, as set out in the Statement of
Requirements;

"Operational User"

means any member of the Service Provider
Personnel or TTL Personnel using the Service
Systems;

Legalo2#63965170v2[DzL] TfL_scp_000884 Schedule 01 Definitions Final

-In Confidence-
Page 50 of 76




Schedule 1 Definitions

"Optimally Balanced
Docking Stations”

means a Docking Station with the optimum ratio
of empty Docking Points and Docked Bicycles,
defined as within a set of parameters specific to
each Docking Station and time, as set out by
SAMS, in consultation with TTL;

"Order Cancellation
Payment"

means as determined in paragraph 2.11 of
Schedule 2 (Bicycles, Bicycle Spare Parts and
Tooling Purchase);

"Other Service Provider"

means a third party providing services to, or
having an interface with, any member of the TfL
Group in relation to the London Cycle Hire
Scheme including CE, the RCC Contractor, an
Interfacing Party the Cleaning Contractor and the
Contact Centre Provider (other than the Service
Provider and its sub-contractors);

"Other Service Provider
Systems"

means all or any part of the Systems used by
and/or provided by or on behalf of any Other
Service Provider in connection with the London
Cycle Hire Scheme;

"Parameter"

means any defining factor within the Service
System(s) that determines (or limits) its
performance, which can be added to or changed
by Authorised User and is not hard-coded.
"Parameterised" shall be construed accordingly;

"Parameter Driven"

means any System which is driven by
parameters, which can be manually reconfigured
without changes to the application Software or
Hardware (or additional Charges or Milestone
Payments) rather than being hard-coded,
including processing using different parameter
values for different date periods. "Parameters"
and "Parameterised" will be interpreted
accordingly;

"Parameter List"

has the meaning given to it in the Statement of
Requirements (General);

"Parameterised Change
Elements”

means that element of a Change relating to the
re-configuration of a parameterised aspect of the
Service Systems (or any part thereof), as detailed
in the Statement of Requirements (General) and
paragraph 3 (Parameterised Change Elements)
to Schedule 11 (Change Control Request
Procedure);
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"Parent Docking Station"

means a Docking Station designated as a
"Parent Docking Station” in Annex B of Schedule
6 (Service Levels) (as amended from time to time
in accordance with Schedule 6 (Service Levels);

"Parties” means TTL and the Service Provider (including
their successors and permitted assignees) and
"Party" shall mean either of them as the case
may be;

Pashley means Pashley Holdings Limited;

Pashley Purpose

means the purpose of validating the Detailed
New Bicycle Design such that Pashley can
ensure that the New Bicycle will (combined with
the Triangle and the Safety Light) fit a Docking
Point;

"PBSC" means PBSC Urban Solutions London Inc
(Quebec company number NEQ 1170595079);

"Performance Board means the meeting comprising the

Meeting" Representatives of the Service Provider and the
TfL Group and having the roles and
responsibilities set out in Table 2 (b)

(Performance Board and Performance Board
Meetings) of Schedule 16 (Contract Management
Information and Reporting);

"Performance Indicator" or
mn Plll

means an indicator of the Service Provider's
performance against which Service Levels and
Service Failure Points will be applied in
accordance with Schedule 6 (Service Levels);

"Performance Indicator
Reports”

means the reports to be prepared by the Service
Provider in accordance with paragraph 7
(Performance Indicator Reporting) of Schedule
16 (Contract Management and Reporting);

"Performance Indicator
Report Date"

means the 16™ day of each Month or, if that date
falls on a non-Business Day, the next Business
Day thereatfter;

"Performance Indicator
Table"

has the meaning set out in paragraph 1.1
(Performance Indicators and Service Levels) of
Schedule 6 (Service Levels);

"Performance Management
Regime"

means the regime for the measurement of the
Service Provider's performance set out in
Schedule 6 (Service Levels);

Legalo2#63965170v2[DzL] TfL_scp_000884 Schedule 01 Definitions Final

-In Confidence-
Page 52 of 76




Schedule 1 Definitions

"Period"

means the relevant financial period set out in the
financial calendar at Annex F of Schedule 7
(Charges) or as otherwise notified by TTL in
writing to the Service Provider;

"Personal Data"

has the meaning given to it by section 1(1) of the
DPA;

"Personal Protection

means protective clothing, helmets, goggles, or

Equipment” other garments or equipment designed to protect
the wearer's body from injury;
"Personnel” means the Service Provider's or TTL's (as the

case may be) employees, agents, consultants
and sub-contractors and (in the case of any
reference to the Personnel of the Service
Provider including any  Sub-Contractor’s
employees, agents, consultants and sub-
contractors);

"Planned Downtime"

means downtime of the Service Systems which
has been agreed by TTL in advance of the
commencement of any such downtime, unless
otherwise specified in the Statement of
Requirements;

"Planned Operational
Commencement Date"

means 01 August 2017,

"Planned Preventative
Maintenance"

has the meaning set out in Section 1 of Appendix
19: On-Street Maintenance Activities of the
Schedule of Requirements;

"Planning Consent"

means the permission to be obtained by TTL in
order to be allowed to build on land, or change
the use of land or building;

"Policy and Monitoring
Advisor" or "PMA"

means TTL Personnel who will:
(@) provide:

0] policy guidance;

(i) Approval; and

(i) sign-off on various matters;
(b)  monitor feedback;

() resolve escalated queries and complaints;
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and

(d) assist with coaching and business process
improvement;

"Policy Guidance"

means advice and guidance provided by TTL in
response to an escalated query from the Service
Provider;

"Pre-Go Live Testing
Audit"

means the Testing to be undertaken by the
Service Provider in accordance with paragraph
10 of Schedule 24 (Testing);

"Pre-Go Live Testing Audit
Report”

means the Testing to be undertaken by the
Service Provider in accordance with paragraph
10 of Schedule 24 (Testing);

"Premises"

means the premises from which the Service
Provider will provide certain Operational Services
in accordance with Schedule 23 (Premises);

"Pricing Template"

the pricing template attached as Annex E of
Schedule 7 (Charges);

"Privacy Legislation"

means the DPA and any regulations or
instruments  thereunder, and of Directive
95/46/EC on the protection of individuals with
regard to the processing of personal data and on
the free movement of such data and the Directive
on Privacy and Electronic Communications
(2002/58/EC), the Privacy and Electronic
Communications (EC Directive) Regulations
2003 and all other applicable Laws relating to the
processing of personal data and privacy as may
be superseded, amended or replaced from time
to time;

"Problem" means a condition identified as a result of a
single Incident or multiple Incidents that exhibit
common symptoms and which is indicative of a
single Error;

"Process" has the meaning given to it by section 1(1) of the

Data Protection Act 1998;

"Process Definitions"

means detailed business process definitions
detailing the business processes required to
implement and operate the Services and as
otherwise required in relation to the Process
Definition Deliverable;
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"Process Definition

has the meaning given to it in paragraph 8 of

Deliverable" Annex A (Required Deliverables) to Schedule 5
(Milestones and Deliverables);
"Processing"” has the meaning given to it by section 1(1) of the

DPA and "Process" and "Processed” will be
construed accordingly; and

"Programme Board
Meeting"

means the meeting comprising the
Representatives of the Service Provider and the
TfL Group and having the roles and
responsibilities set out in Table 1 (b) (Programme
Board and Programme Board Meetings) of
Schedule 16 (Contract Management Information
and Reporting);

"Programme Manager"

means the member of Service Provider
Personnel that performs the role of Programme
Manager during the Implementation Phase;

"Progress Reports”

has the meaning given to it in paragraph 4.1
(Project Progress Reporting) of Schedule 5
(Milestones and Deliverables);

"Proprietary Tools"

means a tool, system, piece of Software,
Software licence or equipment (a "tool") which is:

(a) not Tooling; and

(b) used by the Supplier in fulfilling its
obligations under the contract; and

(c) not connected to, or does not form part of,
the Service Systems, New Bicycles, New
Bicycles Spare Parts, or Tooling (or, if
connected, or does form part of the Service
Systems, New Bicycles, New Bicycles Spare
Parts or Tooling it was agreed in writing
between the parties prior to the tool being
accordingly connected or forming part that
the tool would be deemed to be a Proprietary
Tool); and

(d) a tool in respect of which a Replacement
Service Provider ought reasonably to be able
to supply or procure a similar or equivalent
tool from the open market;
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and which

1. is owned by a third party that is not the
Service Provider, member of the Service
Provider Group or a subcontractor to the
Service Provider nor holding ownership as
a result of any disposal, sale, assignment
or transfer, or the granting of security by
any member of the Service Provider
Group; or

2. is owned by the Service Provider, a
member of the Service Provider's Group or
a subcontractor to the Service Provider
and is required by such person for use in
the normal course of its business other
than to fulfil the obligations of the Contract
(as corresponding subcontract);

provided that:

(1) where there is only one such tool, that tool
will fall outside of the scope of this
definition; or

where there is more than one such tool, then the
number of tools that TTL reasonably considers
are required for the fulfilment of the obligations of
the Contract will fall outside the scope of this
definition;

"Proprietary Tools
Register"

means as defined in Paragraph 2.5 of Part 2 of
Schedule 29 (Intellectual Property);

"Public Procurement
Termination Event"

if a court determines that one or more of the
circumstances described in regulation 73 (1) of
the Public Contracts Regulations 2015 has
occurred,;

"Quality Assurance"

means the process used to check the print
guality, readability and suitability of the content of
printed media which is to be sent to the
Customer,

"Quality Plan” has the meaning ascribed to it in paragraph 2.1
of Paragraph 2 of Annex A (Required
Deliverables) to Schedule 5 (Milestones and
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Deliverables);

"Rate Card" means the Service Provider's rate card as set out
in Annex D to Schedule 7 (Charges);
"RCC" means the revenue collection contract entered

into by TTL with the RCC Contractor;

"RCC Contractor™

means the contractor for the RCC from time to
time, which is at the date of this Contract, Cubic
Transportation Systems Limited;

"Readiness Report"

has the meaning set out paragraph 20 of Annex
A (Required Deliverables) of Schedule 5
(Milestones and Deliverables);

"Reason Codes"

means a drop-down list of values, from which the
user will select the most appropriate to reflect the
action that they have taken;

"Recruitment and Training
Plan"

has the meaning given to it in paragraph 19.1
(Recruitment and Training Plan) of Annex A

(Required  Deliverables) to Schedule 5
(Milestones and Deliverables);

"Reference Data" means non-transactional Data;

"Registration” means the processes, procedures, Service

Systems and related Services by which a
Customer can register to use the London Cycle
Hire Scheme;

"Regression Testing"

means the Testing to ensure that existing
functionality is not affected by the addition of new
and modified functionality for the relevant
Scheme Asset, Service System or Service
Element as envisaged under paragraph 11
(Regression Testing) of Schedule 24 (Testing);

"Regression Test Suite"

has the meaning set out in paragraph 21 of
Annex A (Required Deliverables) of Schedule 5
(Milestones and Deliverables);

"Release"

means one (1) or more changes to the Service
Systems that are built, Tested and deployed
together (for example, a single Release may

include changes to Hardware, Software,
Documentation, processes and other
components);
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"Release Code"

means a unique number generated to facilitate
the release of a Bicycle from a Docking Point;

"Release Management"

means processes, procedures and tools within
Service Management for identifying, logging,
monitoring, and managing the deployment of
Releases in to the operational System(s);

"Release Notes"

means the documents given by the Service
Provider to TTL detailing the changes or
enhancements made to the Service System(s);

"Relief Event"

means:

(@) a breach by TTL of its obligations under
this Contract; or

(b) a breach by an Other Service Provider of
its obligations under any contract with TTL
or a member of the TfL Group in relation to
the London Cycle Hire Scheme; or

(c) an act or omission by an Other Service
Provider made in carrying out its
obligations under any contract with TTL or
a member of the TfL Group in relation to
the London Cycle Hire Scheme which:

(1) the Service Provider had not been
notified of, or which the Service
Provider was not aware of prior to
the date of this Agreement;

(i) the Service Provider could not have
reasonably anticipated; and

(i)  has a material adverse impact on
the Service Provider's ability to
comply with its obligations under
the Contract.

"Remediation Plan"

means the plan for achieving or re-establishing
the necessary Accreditation, such plan to specify
the details of the failure to establish or maintain
Accreditation, suggested steps that the Service
Provider might take to achieve or re-establish the
necessary Accreditation, the additional cost to
the Service Provider of establishing Accreditation
and a date by which the necessary Accreditation
is scheduled to be achieved or re-established;
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"Remedy Plan"

means a plan for the remedy of a breach or
breaches and which specifies:

(@) the manner in which such breach,
breaches or circumstances is or are
proposed to be remedied by the Service
Provider; and

(b) latest date by which is the Service
Provider proposes that the breach,
breaches or circumstances shall be
remedied;

"Renewal Period"

means any period by which the Term is extended
pursuant to Clause 2.2;

"Replacement Service
Provider"

means any replacement supplier or provider who
provides the Services (or any part of the
Services) and any sub-contractor;

"Reports”

means the reports to be prepared by the Service
Provider and submitted to TTL in accordance
with the provisions of this Contract and shall
include Performance Indicator Reports, pre-
defined reports, Incident Reports and reports on
DPA breaches and any and all other reports to be
provided under the Contract;

"Representatives”

means the representatives nominated by the TfL
Group and the Service Provider from time to
time;

"Requested Amendments"

has the meaning given in paragraph 32.3 (b) of
Annex A of Schedule 5 (Milestones and
Deliverables);

"Requirements”

means the requirements set out in the Statement
of Requirements;

"Resource Plan"

means a plan produced by the Service Provider
showing the forecast resources required for the
provision of the Services;

"Retention Payment"

has the meaning given in paragraph 8.3 of
Schedule 5 (Milestones and Deliverables);

"Re-Transferring
Personnel”

has the meaning given in Schedule 10 (TUPE);

"Review Schedule"

means a plan provided by the Service Provider
stating what documentation will be delivered to
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TfL for review, and when it will be delivered;

"Risk Register”

has the meaning given to it in Annex A (Required
Deliverables) to Schedule 5 (Milestones and
Deliverables);

"Road Safety Audit"

means the formal safety performance
examination of an existing or future road or
intersection by an independent, multidisciplinary
team. Such audit qualitatively estimates and
reports on potential road safety issues and
identifies opportunities for improvements in safety
for all road users;

"Road Traffic Accidents"

means any vehicular accident that occurs on a
road or in a place to which the public have
access including the footway;

"Road Traffic Regulations”

means The Highway Code and any Applicable
Law in relation to the powers to regulation or
restriction of traffic on UK roads including the
Road Traffic Regulation Act 1984 (as amended
from time to time);

"Rollback"

means an operation which returns the database
informing the Interactive Map to any of such
database's previous states within the preceding
24 hours;

"Routine Bicycle

as defined in paragraph 2.1 Section 2, Part A of

Purchase" Schedule 2 (Bicycles, Bicycle Spare Parts and
Tooling Purchase);
"Run Rates" means  extrapolating current or  known

performance to predict future performance over a
period of time;

"Safety Incident”

means an event that occurs or is observed during
the manufacture and/or supply of the Bicycles
and/or provision of the Services which causes, or
may cause, an adverse impact on the health,
safety and welfare of any Customer;

"Safety Light"

means the light which has been approved by TTL
in writing to be attached to the front of the Bicycle
and which is designed to increase user visibility
to other road users when in use;

"Safety Light Supplier”

means the supplier of the Safety Light which is
SMIDSY Limited (trading as Blaze) (company
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number 07831245);

"Scheme Assets"

means the assets used by the Service Provider
to manufacture and/or supply the Bicycles and/or
provide the Services, including the following:

(@) Bicycles;

(b)  Bicycle Components;

(©) Tooling;

(d)  Service Systems;

(e) Vehicles;

) Maintenance Assets; and

(g) the assets listed in the Asset Register,

whether or not such assets are leased by, owned
or licensed to, or in the possession or control of
the Service Provider or its sub-contractors but
excluding:

(h)  On-Street Assets;

"Scheme Data"

includes any data, statistics or other information
which relates to the maintenance, repair,
ordering, supply, location of  Bicycles,
redistribution of the Bicycles, or is otherwise to be
collected by the Service Provider or a Sub-
Contractor pursuant to this Contract or the
Statement of Requirements or is otherwise
collected by the Service Provider in fulfilling its
obligations under this Contract regardless of
whether such data is provided to the Service
Provider by TTL, the RCC Contractor, any
member of the TfL Group, a Sub-Contractor or
any Third Party;

"Scheme Review Meeting"

means the meeting comprising the
Representatives of the Service Provider and the
TfL Group and having the roles and
responsibilities set out in Table 4 (Scheme
Review Meeting) of Schedule 16 (Contract
Management Information and Reporting);

"Security Incident”

means any failure, breach, hacking, penetration,
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virus or other Incident in connection with the:

(@) security of the Scheme Assets, Service
Systems or Services (or any parts thereof);
and

(b)  requirements of the Security Plan,

in each case whether or not caused in whole or in
part by an act or omission of the Service Provider
(or its sub-contractors);

"Security Materials"

means the Software, documentation and media
created for the purposes of maintaining and
monitoring the security of, and preventing fraud in
relation to fulfilment of the Service Provider's
obligations under this Agreement;

"Security Model"

means the description of the types of security to
be applied to the Services in accordance with the
Security Policy;

"Security Operating
Procedures"

means the documents that detail the methods by
which the Service Provider shall carry out its
operational security tasks;

"Security Plan"

means the security plan to be developed,
maintained and updated by the Service Provider
in accordance with Clause 28;

"Security Policy”

means the security policy submitted by the
Service Provider as part of the Service Provider
Solution and maintained and updated in
accordance with Clause 28;

"Security Rectification
Plan"

means a plan developed to resolve any Security
Incidents, as described in more detail in the
Statement of Requirements;

"Sensitive Personal Data

has the meaning given to it by section 2 of the
DPA,;

"Service and Asset
Transfer Plan"

has the meaning set out in Schedule 3 (Exit
Planning);

"Service Element"

means each component of the Services;

"Service Failure"

means the Service Provider not achieving the
acceptable Service Levels;

"Service Failure Deduction

has the meaning given in paragraph 2 of
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Cap

Schedule 6 (Service Levels);

"Service Failure Deduction

Individual Cap"

has the meaning given in paragraph 2 of
Schedule 6 (Service Levels);

"Service Failure
Deductions"

means any deductions to the Charges calculated
and applied in accordance with Schedule 6
(Service Levels) and Clause 19;

"Service Failure Point"

means a point accumulated by the Service
Provider for a Service Failure, that together with
any other Service Failure Points will be converted
into a Service Failure Deduction each Period in
accordance with the provisions of Schedule 6
(Service Levels);

"Service Issue"

means an Incident which does not constitute an
Error or change to the Statement of
Requirements, but which will or may adversely
affect the quality or efficient functioning of the
Scheme Assets, Service Systems and/or the
Services (or any parts thereof);

"Service Let"

has the meaning given in paragraph 6.2 of
Schedule 6 (Service Levels);

"Service Levels"

means the levels of performance to be achieved
by the Service Provider in the provision of the
Services, as set out in Schedule 6 (Service
Levels);

"Service Management
Design"

has the meaning given in paragraph 26 of Annex
A (Required Deliverables) of Schedule 5
(Milestones and Deliverables);

"Service Management"

means a framework such as ITIL or ISO 20000,
which utilises people, processes and technology
to implement and manage IT services to meet the
needs of the business;

"Service Monitoring
System”

means a System that monitors the status of all
components of the Service System(s) and
Infrastructure, and raises alarms in the event of
component failure;

"Service Oriented
Architecture"

means an architectural pattern in computer
software design in which application components
provide services to other components via a
communications protocol, typically over a
network;
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"Service Provider Group"

means the Service Provider in its own right and
its holding company and subsidiaries from time to
time (as defined in section 1159 Companies Act
2006);

"Service Provider High
Level Design”

means the Service Provider High Level Design
(Operational) and the Service Provider High
Level Design (Technical) each as defined in
paragraphs 5 and 6 (respectively) of Annex A of
Schedule 5 (Milestones and Deliverables);

"Service Provider
Personnel"

means all such persons, including (without
limitation) employees, officers, suppliers, sub-
contractors and agents of the Service Provider,
as are engaged in the manufacture and supply of
the Bicycles and/or performance of any of the
Services;

"Service Provider
Premises"

—_

means those premises which have addresses
expressly set out in Schedule 17: (Service
Provider’s Solution);

"Service Provider
Solution"

means the documents comprising Schedule 17
(Service Provider Solution);

"Service Proving"

means the Testing to be undertaken by the
Service Provider in accordance with paragraph 9
of Schedule 24 (Testing);

"Service System"

means all or any part of any Hardware, Software,
software, IT systems, algorithm, interfaces and
management tools to be designed, developed,
implemented, maintained and wused, as
applicable, by or on behalf of the Service
Provider in connection with the Scheme Assets
and the provision of Bicycles (but excluding the
actual Bicycles and the Safety Light ) and the
Services, including as set out in the Statement of
Requirements;

"Service System Manuals”

means all documents, Documentation, manuals
relied upon or referred to or used for or compiled
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for the creation, design, manufacture, supply,
use, operation, repair, maintenance or interface
with the Service System,;

"Service Systems
Integration Testing"

means the Systems Integration Testing
envisaged pursuant to Schedule 22 (Systems
Integration) and Schedule 24 (Testing);

"Services"

means the services to be provided by the Service
Provider to TTL under this Contract, including
the:

(@ Implementation Services;
(b)  Operational Services;
(c) Exit Services; and

(d) Business Continuity Services;

"Services Databases"

means any Database generated and operated for
the service of this Contract;

"Simulated Operational
Testing"

means the Testing to be undertaken by the
Service Provider in accordance with paragraph 9
of Schedule 24 (Testing);

"Site"

means the location at which a Docking Station is
or will be sited;

"Site Survey Pack"

means a survey of Site detailing how it will be
operated including any constraints and special
requirements;

"Smart Availability
Management System of
'SAMS'

has the meaning set out in Requirement O 2.3.1
of Schedule 4 (Statement of Requirements);

"Software Licences List

means the software list to be provided by the
Service Provider in accordance with paragraph
10 (Software List) of Annex A (Required
Deliverables) to Schedule 5 (Milestones and
Deliverables), as the same may be amended
from time to time pursuant to the Change Control
Request Procedure;

"Software"

means system software, operating systems,
applications, programs and procedures, and all
updates and upgrades to any of the foregoing,
that enable the Hardware or Systems (including
the Service Systems) to perform tasks and/or
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operations and/or process Data, in each case in
object code form unless expressly provided
otherwise in this Contract and excluding any
other Data or input or output. The term
"Software" shall include the term "Specially
Written Software" and any software articulating or
implementing or otherwise expressing an
algorithm;

"Source Code"

means computer/machine programming code
(other than Object Code) and related source
code level system documentation, comments and
procedural code such as utilities, libraries, job
control, language, header files, parameter files,
definitions files, build and make files,
configuration files and any other including files
referenced in any source file in each case which
may be printed out or displayed in an eye
readable and understandable form by a
competently skilled computer programmer and
correctly and completely rebuilt without additional
files or information (and including embedded
commentary procedures and ancillary documents
in either paper or electronic format);

"Source System*

means the Incumbent Service Provider's
Systems;

"Spare Parts"

means Bicycle Components which are retained
SO as to assist in maintenance, overhaul or
replacement of the relevant Bicycle Component
that they relate to and includes the Current
Bicycle Spare Parts and the New Bicycle Spare
Parts;

"Special Events”

means any event which may impact the demand
for the Scheme or disrupt usual Scheme
operation including but not limited to sporting
events, concerts, strikes and demonstrations;
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"Specially Written
Software"

means the:
(A)  Software;

(B) code for Interfaces, configuration and
customisation of any part of the Service
Provider Software;

(C) customisation and configuration of the
Services Database; and

(D) enhancements or other alterations thereto,

made connection with the Services and/or the
Service Systems, written specially for the
Services and Service Systems by or on behalf of
the Service Provider or its Sub-Contractors;

"Sponsor"

means, at the date of this Contract, Santander
UK plc, or such other sponsor as notified by TTL
in writing to the Service Provider;

"Sponsor Artwork™"

means artwork, comprising the Sponsor Brand
and the Sponsor Colour provided by TTL to the
Service Provider;

"Sponsor Brand"

means as at the date of this Contract
"SANTANDER" or such brand as TTL notifies the
Service Provider in writing;

"Sponsor Colour"

means as at the date of this Contract red or such
other colour as TTL naotifies the Service Provider
in writing;

"Sponsor Group"”

means the Sponsor in its own right and its
holding company and all its subsidiaries from
time to time (as defined in section 1159
Companies Act 2006);

"Sponsor IPR"

means the Sponsor Marks, the Sponsor Brand,
the Sponsor Artwork and such other Intellectual
Property Rights of the Sponsor as TTL
specifically in writing provides to the Service
Provider to use pursuant to Schedule 29
(Intellectual Property Rights;

"Sponsor Marks"

means the Sponsor's Marks set out in Part 3 of
Schedule 29 (Intellectual Property Rights) or
such other marks as are notified by TTL in writing
to the Service Provider;
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"Spyware"

means software that enables a user to obtain
covert information about another's computer
activities by transmitting data covertly from their
hard drive;

"Staffed Docking Station"

means a Docking Station that has staff present,
performing both a redistribution and customer
service role. This usually involves a 'hub’, where
Bicycles are stored at or nearby the Docking
Station and attended to by staff, allowing a
greater capacity in available Docking points or
available Bicycles;

"Standard Component”

means a third party component purchased by the
Service Provider or a Sub-Contractor for
incorporation into the New Bicycle or the Safety
Light (including light and laser emitting diodes,
battery cells and other Hardware, Firmware,
Software or other electrical components
products) and which are either:

(@) ready-made; or

(b)  available for purchase from a third party
(other than the Service Provider, any member of
the Service Provider Group, or any
Subcontractor, any member of the Subcontractor
Group or any employee, agent or contract worker
of each of the foregoing) by persons generally on
standard terms that are not normally negotiated
(save in respect of the cost of such component or
for supplying a particular configuration).

"Standard Components
IPR"

Means all Intellectual Property Rights subsisting
in or related to the use of a Standard Component;

"Start Point"

has the meaning set out in paragraph 1.1 (b)
(Performance Indicators (PI's) and Service
Levels) of Schedule 6 (Service Levels);

"Statement of
Requirements” or "SOR"

means the specifications for the Scheme Assets,
Service Systems, manufacture and supply of the
Bicycles and provision of the Services, which
describe TTL's business requirements for the
London Cycle Hire Scheme and provision of
related assets, service systems, goods and
services as set out in the documents comprising
Schedule 4 (Statement of Requirements) (which
include the Statement of Requirements (General)
and the Statement of Requirements (Operational)
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together with their appendices);

"Status”

means the condition of a Bicycle as either Hired,
Docked, Damaged, Missing or Under Repair;

"Step-In Rights™”

means the right of TTL to step into the Contract
and take over running of the Services (or part of
the Services) pursuant to Clause 51 (Step-In)
including the right for TTL to appoint a third party
to do so;

"Sub-Contract"

means any contract or agreement (whether or not
in writing) between the Service Provider and a
Sub-Contractor in relation to any activity arising
out of or related to the provision of the Bicycles
and/or Services (including such contracts
between the Service Provider and a member of
the Service Provider Group);

"Sub-Contractor"

means a Third Party, including Key Sub-
Contractor, with whom the Service Provider
enters into a Sub-Contract;

"Subject Access
Requests"”

means a request pursuant to section 7 of the
DPA from a Data Subject (has the meaning given
to it by section 1(1) of the DPA) for access to his
Personal Data (has the meaning given to it by
section 1(1) of the DPA) being Processed by the
Service Provider pursuant to this Contract;

"Subscription”

means a right to hire, purchased by Customers,
of varying types and lengths which allows
Customers to use the London Cycle Hire
Scheme;

"System"

means Hardware and Software;

"System Build
Documentation”

has the meaning given in paragraph 23 of Annex
A (Required Deliverables) of Schedule 5
(Milestones and Deliverables);

"System Event"

means any identifiable occurrence that has
significance for system Hardware or Software;

"System Failure”

means any material failure, fault or problem of
the:

(A)  Scheme Assets; and/or

(B)  Service Systems or part of it amounting to
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a Major Service Affecting Incident;

"System Log"

means a log or set of logs held on the Service
Systems which record the agreed set of Systems
diagnostics and other Systems events such that
correct operation of the Service Systems can be
demonstrated;

"Tech Key"

means a key which allows an On- Street
Operative to release Bicycles from any Docking
Point;

"Technical Change"

means a Change, including:
(@) software modifications and deployment;

(b)  hardware installation, configuration, rollout,
replacement and improvement; or

(©) network communications and firewall
changes,

BUT excludes any Change that relates solely to
the supply of the Bicycles and/or Services and
does not modify the Contract System;

"Term" means the period during which the Contract
continues in force as provided in Clause 2;
"Termination means an amount payable by TTL upon the

Compensation Payment"

occurrence of certain termination events as
calculated in accordance with Schedule 8
(Termination Compensation);

"Termination Date"

means the date with effect from which this
Contract is terminated in accordance with Clause
46;

"Test"

means the tests undertaken or to be undertaken
by the Service Provider in accordance with:
Clause 8 (Testing); Schedule 24  (Testing
Regime); Schedule 20 (Security Plan); Schedule
22 (Systems Integration), and Schedule 26
(Business Continuity); to assess whether the
Deliverables meet TTL’s requirements as set out
in this Contract and the term; "Testing" shall be
construed accordingly;

"Test Case"

means a set of test inputs, execution steps and
expected results developed to exercise the Test
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Criteria;

"Test Criteria"

means the specific test conditions and criteria
used to determine whether a Scheme Asset
and/or Service System item passes or fails a
Test;

"Test Data"

means any data in relation to any Testing;

"Test Environment"

means an Environment used in relation to the
relevant Testing;

"Testing"

means the tests undertaken or to be undertaken
by the Service Provider in accordance with
Schedule 4 (Statement of Requirements) and 24
(Testing) to meet TTL’s requirements as set out
in this Contract and the terms "Test" and
"Tested" shall have a corresponding meaning;

"Testing Documents

means the Test Strategy and the Test Plans and
Test Reports together with any supporting
documentation required pursuant to Schedule 24
(Testing) or otherwise in accordance with the
Contract;

"Testing Incident”

means an Incident that occurs or is observed
during the Testing which:

(@) had it occurred or been observed during
the provision of the Services would or
would have been likely to cause an
adverse impact on the provision or quality
of the Bicycles and/or Services and/or the
Service Systems; or

(b)  results from a failure of the development or
implementation which, if not rectified,
could result or be likely to result in an
adverse impact on the provision or the
quality of the Bicycles and/or Services
and/or Service Systems;

"Test Plan"

means a plan for one or more Tests developed in
accordance with Schedule 24 (Testing);

"Test Progress Report"

means, in relation to a Test, a report on the
progress of that Test developed in accordance
with Schedule 24 (Testing);

"Test Report”

means a test report prepared or to be prepared
by the Service Provider as envisaged under
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Schedule 3 (Implementation);

"Test Specification”

means a detailed specification document
prepared or to be prepared by the Service
Provider setting out how the Tests will
demonstrate that the Test Criteria have been met
as envisaged under Schedule 3
(Implementation);

"Test Stage"

means each and any stage of Testing as set out
in Schedule 24 (Testing);

"Test Strategy"

has the meaning given to it in paragraph 3.1
(Test Strategy) of Schedule 24 (Testing);

"Test Witnessing"

means a process by which TTL Personnel, or a
nominated Third Party, withesses the execution
of Tests performed by the Service Provider, as
envisaged under paragraph 12 of Schedule 24
(Testing) which where reasonably appropriate
may be carried out remotely;

“TL"

means Transport for London, a statutory
corporation established wunder the Greater
London Authority Act 1999;

TTL Depository

means a secure storage facility for all
Depositable PR which utilises formalised
processes for making and structuring deposits
and accessing stored content as operated by TTL
or TTL's nominee or the IPR Agent from time to
time;

"TfL Group"

shall mean:

(@ TiL in its own right and as holding
company of all its subsidiaries (as defined
in section 1159 of the Companies Act
2006) (including TTL) from time to time
and reference to any "member of TfL
Group" shall refer to TfL or any such
subsidiary; and

(b)  the Greater London Authority (GLA), TfL,
the Mayor’s Office for Policing and Crime
and the London Fire and Emergency
Planning Authority and London Legacy
Development Corporation ("Functional
Bodies") each in their own right and as
holding companies of all of their
subsidiaries (as defined in section 1159 of
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the Companies Act 2006) from time to time
and reference to any "member of TTL
Group" shall refer to the GLA, any
Functional Body or any such subsidiary;

"TfL Systems"

a system or systems managed by other parts of
TfL other than CE;

"TfL Systems Integrator"

has the meaning given in Clause 14.3;

"Third Party"

means any person or entity which is not a Party
to this Contract, including any government body,
but excluding any member of the TfL Group and
the RCC Contractor;

"Third Party Systems"

means all or any part of the Systems, Hardware
or Software used by and/or provided by or on
behalf of any Third Party in connection with the
London Cycle Hire Scheme;

"Tooling"

means the tooling used by the Service Provider
(or relevant Sub-Contractor) to manufacture New
Bicycles which incorporates, applies or makes
components that incorporate the New Bicycle
IPR or has been identified in Part E of Schedule
2 (Bicycles, Bicycle Spare Parts and Tooling
Purchase);

"Training Material”

has the meaning given to it in paragraph 19.2 of
Annex A (Required Deliverables) to Schedule 5
(Milestones and Deliverables);

"Transferring Personnel”

has the meaning set out in Schedule 10 (TUPE);

"Transformation"

means, in relation to Data, the migration of a
such Data from a source to a target including any
split of such Data, the merging of two or more
Data items or any cleansing of such Data;

"Transparency
Commitment”

means the transparency commitment stipulated
by the UK government in May 2010 (including
any subsequent legislation) in accordance with
which TTL is committed to publishing its
contracts, tender documents and data from
invoices received,;

"Triangle"

means the functional Bicycle Component located
or otherwise attached on the front of a Bicycle
which forms part of the Locking Mechanism and
as more fully described in Appendix 03 to
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Schedule 4 (Statement of Requirements);

"TTL Assets"

means any assets (whether tangible or
intangible), materials, resources, systems,
networks, connectivity and other equipment,
machinery and facilities owned by or licensed to
TTL or any member of TfL Group;

"TTL Demand Forecast"

means as defined in paragraph 8.2 of Schedule 7
(Charges);

"TTL Depositary"”

means a secure storage facility for all
Depositable PR which utilises formalised
processes for making and structuring deposits
and accessing stored content as operated by TTL
or TTL's nominee or the IPR Agent from time to
time;

"TTL IPR"

"TTL Personal Data"

means Personal Data Processed by the Service
Provider on behalf of TTL;

"TTL Personnel"

means employees of members of the TfL Group
and their agents, representatives, consultants
and sub-contractors, including TTL;

"TTL Premises"

means any land or premises (including temporary
buildings) owned or occupied by or on behalf of
any member of TfL Group;

"TTL Year"

means a 12 month period commencing on 1 April
and ending on the following 31 March;

"TUPE"

means the Transfer of Undertakings (Protection
of Employment) Regulations 2006 (as amended)
as amended, re-enacted or consolidated from
time to time;
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"Undock"

means the action taken by a Customer of
detaching a Bicycle from a Docking Point for use
on the London Cycle Hire Scheme and the term
"Undocked" will be interpreted accordingly;

"Unique Asset Serial
Number"

means the unique serial number generated and
implemented for each and every Scheme Asset;

"User Audit Log"

means a log or set of logs held on the Service
Systems which records each action taken on the
relevant Service System, the identity of the
authorised user carrying out the action, and the
date and time of the action;

"Vandalism"

means deliberate and malicious damage to a
Bicycle caused other than by a Service Provider
or any party under the control of a Service
Provider;

"VAT"

means value added tax as provided for in the
Value Added Tax Act 1994 and any tax replacing
the same or of a similar nature;

"Vehicles"

means the vehicles owned, used or operated by
the Service Provider to supply the Services;

"Verification

means a verification required to be made by TTL
under Regulation 6(1) of the Income Tax
(Construction Industry Scheme) Regulations
2005 (as amended);

"Virus"

means any thing or device, other than a bug or
error (insofar as such bug or error is itself a fault
in the design or production of Service Systems
Software), which may impair or otherwise
adversely affect the operation of any computer,
prevent or hinder access to any program or data,
impair the operation of any program or the
reliability of any data (whether by re-arranging
within the computer or any storage medium or
device, or altering or erasing, the program or data
in whole or part or otherwise), including worms,
trojan horses, computer viruses and other similar
things;

"Warning Notice"

has the meaning given in paragraph 4.1 of
Schedule 6 (Service Levels);

"Warranty Period"

the warranty period stated in the New Bicycle
Warranty;,
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"Working Hours" means the period from 09.00 to 17:00 on a
Business Day;

"Year" means a period of twelve months commencing
on the Operational Commencement Date and on
each successive anniversary of the Operational
Commencement Date and ending on the day
before each successive anniversary of the
Operational Commencement Date.
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