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2.1

22

PURPOSE

SCHEDULE 8.5 — EXIT MANAGEMENT

This Schedule contains provisions concerning the exit from this Agreement in relation to its
expiry or early termination (in whole or in part).

OBLIGATIONS DURING THE TERM TO FACILITATE EXIT

Registers

In addition to keeping all Documents and Contract Records up to date and providing and/or
maintaining other information in accordance with this Agreement, during the Term the

Supplier shall:

211

The Supplier shall:

2.21

create and maintain a register of all:

(@)

(b)

(c)

Supplier Assets, detailing their:

(i) make, model and asset number;

(i) ownership;

(iii) Net Book Value;

(iv) condition and physical location; and
(v) use (including technical specifications).

Sub-contracts and other relevant agreements (including relevant
software licences, escrow agreements, maintenance and support
agreements and equipment rental and lease agreements) required for
the performance of this Agreement; and

security devices, encryption keys, digital certificates, algorithms and any
associated Software (if any) used by the Supplier in the performance of
the Agreement (provided that actual live encryption keys and certificates
shall not be disclosed until expressly required by TfL in writing); and

create and maintain a configuration database detailing the technical infrastructure
and operating procedures through which the Supplier performs this Agreement,
which shall contain sufficient detail to permit TfL and/or any Replacement Supplier
to understand how the Supplier performs this Agreement and to enable the
smooth transition of this Agreement with the minimum of disruption to this
Agreement, TfL and the Other Suppliers,

(together, the "Registers").

agree the format of the Registers with TfL as part of the process of agreeing the

Exit Plan;
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23

24

3.1

3.2

222 at all times keep the Registers up to date, in particular in the event that Supplier
Assets, Sub-contracts or other relevant agreements are added to or removed from
this Agreement; and

2.2.3 procure that all Exclusive Assets listed in the Registers are clearly marked to
identify that they are exclusively used for the provision of this Agreement.

Exit Manager

The Exit Manager shall be responsible for ensuring that the Supplier and its employees,
agents and Sub-contractors comply with this Schedule. The Supplier shall ensure that its
Exit Manager has the requisite authority to arrange and procure any resources of the
Supplier as are reasonably necessary to enable the Supplier to comply with the
requirements set out in this Schedule.

The Exit Manager shall liaise with TfL in relation to all issues relevant to the exit from this
Agreement and all matters connected with this Schedule and each Party's compliance with
it.

OBLIGATIONS TO ASSIST ON RE-TENDERING OF THIS AGREEMENT

The initial version of the Register referred to in paragraph 2.1.1(a) of this Schedule is set out
at Part 2 of Annex 2 to this Schedule. The Supplier shall update such Register including to
incorporate the level of detail required under paragraph 2.1.1(a) and the the template set out
in Part 1 of Annex 2 to this Schedule and provide it to TfL in accordance with Milestone
MS2C and other milestone achievement criteria as set out in Schedule 6.1 (Transition).

The Supplier shall:

3.2.1 within 20 Working Days'of receiving notice from TfL at any point during the Term to
do so;

3.2.2 within 20 Working Days of receiving a Termination Notice and/or an Exit
Assistance Notice; and

3.2.3 on the date falling fourty-two (42) months prior to the expiry of the Initial Term or
(where applicable) any Extension Period,

provide to TfL and/or its potential Replacement Suppliers (subject to the potential
Replacement Suppliers entering into reasonable written confidentiality
undertakings), the following material and information to the extent such material
and information is reasonably required by TfL for the purpose of facilitating the
preparation by TfL of any invitation to tender and/or to facilitate any potential
Replacement Supplier and/or TfL undertaking due diligence:

3.24 details of:
(a) the Services; and
(b) this Agreement;

3.25 without prejudice to the Supplier's obligations set out in paragraph 3.1, a copy of
the Registers, updated by the Supplier up to the date of delivery of such Registers;

3.2.6 an inventory of TfL Data in the Supplier's possession or control;
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3.3

3.4

3.5

3.6

3.2.7 details of any key terms of any third party contracts, licences and consents,
particularly as regards Charges, termination, assignment and novation;

3.2.8 a list of on-going and/or threatened disputes in relation to the performance of this
Agreement (including in relation to Key Sub-contractors and third parties);

3.2.9 to the extent permitted by applicable Law, all information relating to Re-
Transferring Personnel required to be provided by the Supplier under Schedule
9.1 (Staff Transfer and Pensions); and

3.2.10  such other material and information as TfL shall reasonably require,
(together, the "Exit Information").

The Supplier acknowledges that TfL may disclose the Supplier's Confidential Information to
any actual or prospective Replacement Supplier or any third party whom TfL is considering
engaging to the extent that such disclosure is necessary in connection with such
engagement and provided that such Replacement Supplier or third party enters into
reasonable written confidentiality undertakings (except that TfL may not under this
paragraph 3.3 disclose any of the Supplier's Confidential Information which is information
relating to the Supplier's or its Sub-contractors' prices or costs).

The Supplier shall ensure that the Exit Information is accurate and complete in all material
respects and the level of detail provided by the Supplier is such as would be reasonably
necessary to enable a third party to:

3.41 prepare an informed offer for the performance of this Agreement (or relevant part);
and

342 not be disadvantaged in any subsequent procurement process compared to the
Supplier (if the Supplier is invited to participate).

The Supplier shall notify TfL promptly upon becoming aware of any material change to the
Exit Information which may adversely impact upon the potential transfer and/or continuance
of this Agreement and, if requested by TfL, shall provide TfL with updated Exit Information
as soon as is practicable.

Upon reasonable notice the Supplier shall co-operate fully and promptly with TfL in respect
of any re-tendering exercise, including by:

3.6.1 providing actual or potential Replacement Suppliers with such written information
as TfL may reasonably request in relation to this Agreement for the purpose of
answering questions from those actual or potential Replacement Suppliers;

3.6.2 participating in meetings and/or other sessions (whether physically or remotely)
with TfL and/or actual or potential Replacement Suppliers for the purpose of
answering questions from those actual or potential Replacement Suppliers; and

3.6.3 reviewing plans submitted by actual or potential Replacement Suppliers in order to
identify any necessary changes which would need to be made to the Exit Plan in
order to de-risk transition of responsibility for the performance of this Agreement to
any actual or potential Replacement Suppliers.
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4. EXIT PLAN

4.1 The initial Exit Plan is set out at the Annex to this Schedule. The Supplier shall, in
accordance with the timescales identified within Schedule 6.1 (Transition), submit to TfL for
Approval an updated Exit Plan which:

411 sets out the Supplier's proposed methodology (based upon assumptions agreed
with TfL in writing) for achieving an orderly transition of this Agreement from the
Supplier to TfL and/or its Replacement Supplier on the expiry or termination of this
Agreement;

41.2 complies with the requirements set out in paragraph 4.2; and

41.3 is otherwise reasonably satisfactory to TfL.

4.2 The Exit Plan shall set out, as a minimum:

4.2.1 how the Exit Information is obtained;

422 the management structure to be employed during the Exit Assistance Period;

423 a detailed description of both the transfer and cessation processes, including a
timetable, applicable in the case of any exit;

424 how this Agreement will transfer to the Replacement Supplier and/or TfL, including
details of the processes, documentation, data transfer, systems migration, security
and the segregation of TfL's technology components from any technology
components operated by the Supplier or its Sub-contractors (where applicable);

425 the scope of the Exit Services that may be required for the benefit of TfL (including
such of the services set out in Appendix 1 as are applicable);

4.2.6 a timetable and critical issues for providing the Exit Services;

427 how the Exit Services would be provided (if required) during the Exit Assistance
Period;

4.2.8 procedures to deal with requests made by TfL and/or a Replacement Supplier for
Staffing Information pursuant to Schedule 9.1 (Staff Transfer and Pensions);

429 how each of the issues set out in this Schedule will be addressed to facilitate the
transition of this Agreement from the Supplier to the Replacement Supplier and/or
TfL with the aim of ensuring that there is no disruption to or degradation of the
obligations performed under this Agreement (and, where applicable, the services
provided by the Other Suppliers) during the Exit Assistance Period;

4210 the treatment of the delivery of any Agreed Additional Services Proposals which
may be 'in-flight' at the Expiry Date or earlier date of termination, and which at
TfL's election may involve a transfer to the Replacement Supplier and/or
completion by the Supplier;

4.2.11 without prejudice to the Supplier's obligations set out in Schedule 8.4 (Records),

the arrangements for the transfer of Contract Records and relevant information
and documentation from the registers referenced in this Agreement to TfL; and
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4.3

4.4

4.5

4.6

4.7

4.8

5.1

5.2

4.212 the methodology for the calculation of Net Book Value for the purpose of the
Supplier Assets.

The Parties acknowledge that the migration of this Agreement from the Supplier to TfL
and/or its Replacement Supplier may be phased, such that certain aspects of this
Agreement are handed over before others.

Commencing on the anniversary of the Achievement of the final Hypercare and Initial
Operating Review Complete Milestone (MS8), the Supplier shall review and update the Exit
Plan annually on a basis consistent with the principles set out in this Schedule to reflect any
changes to this Agreement that have occurred since the Exit Plan was last agreed.
Following such update the Supplier shall submit the revised Exit Plan to TfL for Approval.

Without limitation to the generality of the foregoing, the Supplier shall make such
amendments to the Exit Plan as TfL may require from time to time.

The Supplier acknowledges that TfL may disclose the Exit Plan to any actual or prospective
Replacement Supplier or other third party who is tendering or involved in the re-tendering
process for the re-letting of the Services (in whole or in part) or any substantially similar
services.

Finalisation of the Exit Plan

Within twenty (20) Working Days after delivery of an Exit Assistance Notice by TfL pursuant
to paragraph 5.1.1 or at least twenty (20) Working Days before the date the Supplier is
required to provide the Exit Services in accordance with paragraph 5.1, the Supplier will
submit to TfL for Approval the Exit Plan in a final form that could be implemented
immediately. The final form of the Exit Plan shall be prepared on a basis consistent with the
principles set out in this Schedule and shall reflect any changes to this Agreement that have
occurred since the Exit Plan was last agreed. Notwithstanding the generality of the
foregoing, the Supplier shall revise and reissue the Exit Plan in accordance with any
reasonable instructions of TfL.

If the Parties are unable to agree the contents of the Exit Plan within twenty (20) Working
Days following its delivery to TfL then such Dispute shall be resolved in accordance with the
Dispute Resolution Procedure. Until the agreement of the final form of the Exit Plan, the
Supplier shall provide the Exit Services in accordance with the principles set out in this
Schedule and the last approved version of the Exit Plan (insofar as relevant).

EXIT SERVICES
Requirement for Exit Services
The Supplier shall supply the Exit Services:

5.1.1 at any time during the Term upon receiving written notice from from TfL requesting
provision of the same (an "Exit Assistance Notice"); or

5.1.2 from the date falling twenty-four (24) months prior to the end of the Initial Term or
(where applicable) any Extension Period.

If the Exit Services:
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5.3

54

5.5

5.21 are requested in accordance with paragraph 5.1.1 the Exit Assistance Notice shall

specify:

(a) the date from which the Exit Services are required;

(b) the nature of the Exit Services required; and

(c) the anticipated length of the Exit Assistance Period, which (subject to

paragraph 5.4) shall be no longer than twenty four (24) months.

5.2.2 are due to begin pursuant to paragraph 5.1.2 the Supplier shall notify TfL of the
same in writing at least 20 Working Days before the date the Exit Services begin
so as to allow TfL to specify by notice in writing the items set out in paragraph
5.2.1(a) to (c) (inclusive) above.

TfL shall have the right to extend the Exit Assistance Period beyond any period anticipated
by TfL pursuant to paragraph 5.2 on a maximum of three occasions provided that each such
extension shall not extend for more than six (6) months and that it shall notify the Supplier to
such effect no later than twenty (20) Working Days prior to the date on which the provision
of Exit Services is otherwise due to expire. TfL shall have the right to terminate its
requirement for Exit Services by serving not less than twenty (20) Working Days' written
notice upon the Supplier to such effect.

Exit Assistance Period

Throughout the Exit Assistance Period, or such shorter period as TfL may require, the
Supplier shall:

541 continue to perform this Agreement (to the extent applicable) and, if required in an
Exit Assistance Notice or otherwise in accordance with paragraph 5.1 and/or
paragraph 5.2.2 above, provide the Exit Services;

54.2 in addition to performing this Agreement and the Exit Services, provide to TfL any
reasonable assistance requested by TfL to allow this Agreement to continue
without interruption and to facilitate the orderly transfer of responsibility for and
conduct of this Agreement to TfL and/or the Replacement Supplier;

543 use all reasonable endeavours to reallocate resources to provide such assistance
as is referred to in paragraph 5.4.2 without additional costs to TfL;

54.4 perform this Agreement and the Exit Services at no detriment to the Service
Levels and the delivery of the Requirements, save to the extent that the Parties
agree otherwise in accordance with paragraph 5.5; and

545 without prejudice to the Supplier's obligations under Paragraph 3.2.5, at TflL's
request and on reasonable notice, deliver up-to-date Registers to TfL.

If the Supplier demonstrates to TfL's reasonable satisfaction that the exit from this
Agreement and provision of the Exit Services during the Exit Assistance Period will have a
material, unavoidable adverse effect on the Supplier's ability to meet one or more particular
Service Levels, the Parties shall vary the relevant Service Levels and/or the applicable
Service Failure Deductions in accordance with the Change Control Procedure to take
account of such adverse effect.

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

5.7 Upon the termination date or the Expiry Date (or earlier if this does not adversely affect the
Supplier's performance of this Agreement and the Exit Services and its compliance with the
other provisions of this Schedule), the Supplier shall:

5.7.1

5.7.2

5.7.3

574

5.7.5

5.7.6

cease to use TfL Data;

provide TfL and/or the Replacement Supplier with a complete and uncorrupted
version of TfL Data in electronic form (or such other format as reasonably required
by TfL);

erase from any computers, storage devices and storage media that are to be
retained by the Supplier after the end of the Exit Assistance Period all TfL Data
and promptly certify to TfL that it has completed such deletion;

return to TfL such of the following as is in the Supplier's possession or control:

(a) all copies of TfL Software and any other software licensed by TfL to the
Supplier under this Agreement;

(b) all materials created by the Supplier under this Agreement in which the
IPRs are owned by TfL;

(c) any parts of the IT Environment and any other equipment which belongs
to TfL; and

(d) any items that have been on-charged to TfL, such as consumables and
all licence materials;

vacate and make good any TfL Sites on the date instructed by TfL in writing
(including in respect of the Premises in accordance with the provisions of the
lease(s) for such Premises); and

provide access during normal working hours to TfL and/or the Replacement
Supplier for up to twelve (12) months after the end of the Exit Assistance Period
to:

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

(b) such members of the Supplier Personnel as have been involved in the
design, development and provision of this Agreement and who are still
employed by the Supplier, provided that TfL and/or the Replacement
Supplier shall pay the reasonable costs of the Supplier actually incurred
in responding to requests for access under this paragraph 5.7.6(b).

5.8 Upon the termination date or the Expiry Date (as the case may be) (or earlier if this does not
adversely affect the Supplier's performance of this Agreement and the Exit Services and its
compliance with the other provisions of this Schedule), each Party shall return to the other
Party (or if requested, destroy or delete) all Confidential Information of the other Party and
shall certify that it does not retain the other Party's Confidential Information save to the
extent (and for the limited period) that such information needs to be retained by the Party in
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5.9

5.10

6.1

6.2

question for the purposes of this Agreement or the Exit Services or for statutory compliance
purposes.

Except where this Agreement provides otherwise, all licences, leases and authorisations
granted by TfL to the Supplier in relation to this Agreement shall be terminated with effect
from the end of the Exit Assistance Period.

Partial Termination

The Supplier acknowledges that there may be separate exits in respect of different parts of
this Agreement in accordance with the partial termination provisions set out in Clause 32
(Termination Rights) of this Agreement, which may require: (i) separate Termination
Notices; and/or (ii) the transition of the relevant aspects of this Agreement to TfL or
Replacement Suppliers at different times. In such case, the relevant Termination Notice(s)
shall clearly specify the part(s) of the Agreement affected.

ASSETS AND SUB-CONTRACTS

Following the earlier of the issue of a Termination Notice or an Exit Assistance Notice or at
any time within the 24 month period prior to the end of the Initial Term or (where applicable)
any Extension Period, the Supplier shall not, without TfL's prior written consent:

6.1.1 terminate, enter into or vary any Sub-contract except to the extent that such
change does not or will not affect the provision of this Agreement or the Charges;

6.1.2 (subject to normal maintenance requirements) make material modifications to, or
dispose of, any existing Supplier Assets or acquire any new Supplier Assets; or

6.1.3 terminate, enter into or vary any licence for software in connection with this
Agreement.

Within twenty (20) Working Days of receipt of the up-to-date Registers provided by the
Supplier pursuant to paragraph 5.4.5, TfL shall provide written notice to the Supplier setting
out:

6.2.1 which, if any, of the Supplier Assets which are not subject to Asset Agreements
TfL requires to be transferred to TfL and/or the Replacement Supplier (the
"Transferring Assets");

6.2.2 which, if any, of the Asset Agreements TfL requires to be assigned or novated to
TfL and/or the Replacement Supplier ("Transferring Asset Agreements"); and

6.2.3 which, if any, of the Transferable Contracts TfL requires to be assigned or novated
to TfL and/or the Replacement Supplier (the "Transferring Contracts"),

in order for TfL and/or its Replacement Supplier to perform this Agreement from the expiry
of the Exit Assistance Period. Where requested by TfL and/or its Replacement Supplier, the
Supplier shall provide all reasonable assistance to TfL and/or its Replacement Supplier to
enable it to determine which Supplier Assets and Transferable Contracts TfL and/or its
Replacement Supplier requires to perform this Agreement or the Replacement Services.
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6.3

6.4

6.5

6.6

6.7

6.8

6.9

7.1

7.2

Transferring Assets

With effect from the expiry of the Exit Assistance Period, the Supplier shall sell the
Transferring Assets to TfL and/or its nominated Replacement Supplier for a consideration
equal to £1.

Risk in the Transferring Assets shall pass to TfL or the Replacement Supplier (as
appropriate) at the end of the Exit Assistance Period and title to the Transferring Assets
shall pass to TfL or the Replacement Supplier (as appropriate) on payment for the same.

Transferring Asset Agreements and Transferring Contracts

The Supplier shall as soon as reasonably practicable assign or procure the novation to TfL
and/or the Replacement Supplier of the Transferring Asset Agreements and Transferring
Contracts. The Supplier shall execute such documents and provide such other assistance
as TfL reasonably requires to effect this novation or assignment.

TfL shall:

6.6.1 accept assignments from the Supplier or join with the Supplier in procuring a
novation of each Transferring Asset Agreement and/or Transferring Contract; and

6.6.2 once a Transferring Asset Agreement and/or Transferring Contract is novated or
assigned to TfL and/or the Replacement Supplier, carry out, perform and
discharge all the obligations and liabilities created by or arising under that
Transferring Asset Agreement and/or Transferring Contract and exercise its rights
arising under that Transferring Asset Agreement and/or Transferring Contract, or
as applicable, procure that the Replacement Supplier does the same.

The Supplier shall hold any Transferring Asset Agreements and/or Transferring Contracts
on trust for TfL until such time as the transfer of the relevant Transferring Asset Agreement
and/or Transferring Contract to TfL and/or the Replacement Supplier has been effected.

The Supplier shall indemnify TfL (and/or the Replacement Supplier, as applicable) against
each loss, liability and cost arising out of any claims made by a counterparty to a
Transferring Asset Agreement and/or Transferring Contract which is assigned or novated to
TfL (and/or Replacement Supplier) pursuant to paragraph 6.5 in relation to any matters
arising prior to the date of assignment or novation of such Sub-contract.

In the event that the Supplier has paid any charges for services to be provided under any
Transferring Asset Agreement and/or Transferring Contract after the date of the transfer of
the relevant Transferring Contract to TfL and/or the Replacement Supplier, the Parties shall
agree (acting reasonably) appropriate arrangements in respect of the treatment of such
charges.

SUPPLIER PERSONNEL

TfL and the Supplier acknowledge and agree that in the event of the Supplier ceasing to
perform this Agreement (or any part) for any reason, Schedule 9.1 (Staff Transfer and
Pensions) shall apply.

The Supplier shall not take any step (expressly or implicitly or directly or indirectly by itself or
through any other person) to dissuade or discourage any employees engaged in the
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7.3

7.4

7.5

8.1

8.2

8.3

8.4

9.1

performance of this Agreement from transferring their employment to TfL and/or the
Replacement Supplier.

During the Exit Assistance Period, the Supplier shall give TfL and/or the Replacement
Supplier reasonable access to the Supplier's personnel to present the case for transferring
their employment to TfL and/or the Replacement Supplier.

The Supplier shall immediately notify TfL or, at the direction of TfL, the Replacement
Supplier of any period of notice given by the Supplier or received from any person referred
to in the Staffing Information, regardless of when such notice takes effect.

The Supplier shall not for a period of twelve (12) months from the date of transfer re-employ
or re-engage or entice any employees, suppliers or Sub-contractors whose employment or
engagement is transferred to TfL and/or the Replacement Supplier, except that this
paragraph shall not apply where the employee, supplier or Sub-contractor applies in
response to a public advertisement of a vacancy.

EXIT MANAGEMENT GOVERNANCE
Exit Management Status Report

The Supplier shall provide a report (an "Exit Management Status Report") in the form of a
red-amber-green status document which shall provide detailed status information on the Exit
Management activities identified in the Exit Plan. The red-amber-green status document
shall identify the relevant activity, a description of the activity, the lead person in charge of
the activity, its red-amber-green status scoring (according to scoring criteria reasonably
determined by TfL), anticipated completion date including milestones for completion and a
commentary explaining the current status and reasons supporting the red-amber-green
status scoring. The commentary shall also describe any dependencies on TfL, the
Replacement Supplier, Other Suppliers and Third Parties and provide a detailed description
of what they are required to do. If, upon reviewing an Exit Management Status Report, TfL
identifies that the Supplier has not complied with the Exit Plan, TfL may require the Supplier
to prepare and issue a Corrective Action Plan in accordance with Clause 26 (Corrective
Action) of this Agreement.

The Exit Plan and the Exit Management Status Report shall be ordered in the same
sequence and be cross referenced with common activity identifiers and descriptions.

During the Exit Assistance Period, the Supplier shall update the Exit Management Status
Report and deliver it to TfL on a weekly basis unless otherwise agreed in writing (but as a
minimum each time the Exit Plan is updated) to reflect the risks associated with Exit
Management and record mitigation actions and fall-back positions in case of operational
difficulties during the Exit Assistance Period.

The Supplier shall report on the progress of Exit Management (including progress against
the most recently delivered Exit Management Status Report where applicable) at the
Service Delivery Group meetings.

CHARGES

The parties acknowledge and agree the Supplier has agreed to provide the Exit Services for
no additional charge and shall not make any Charges for the services provided by the
Supplier pursuant to, and TfL shall not be obliged to pay for costs incurred by the Supplier in
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relation to its compliance with, this Schedule including the preparation and implementation
of the Exit Plan and any activities mutually agreed between the Parties to carry on after the
expiry of the Exit Assistance Period.
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

APPENDIX 1 — SCOPE OF THE EXIT SERVICES

The Exit Services to be provided by the Supplier shall include such of the following services
as TfL may specify:

notifying the Sub-contractors of procedures to be followed during the Exit Assistance Period
and providing management to ensure these procedures are followed;

providing assistance and expertise as necessary to examine all operational and business
processes (including all supporting documentation) in place and re-writing and implementing
processes and procedures such that they are appropriate for use by TfL and/or the
Replacement Supplier after the end of the Exit Assistance Period;

delivering to TfL the existing Supplier Software support profiles, monitoring or system logs,
problem tracking/resolution documentation and status reports all relating to the twelve (12)

month period immediately prior to the commencement of the Exit Services;

providing details of work volumes and staffing requirements over the twelve (12) month
period immediately prior to the commencement of the Exit Services;

with respect to work in progress as at the end of the Exit Assistance Period, documenting
the current status and stabilising for continuity during transition;

providing TfL with any problem logs which have not previously been provided to TfL;
providing assistance and expertise as necessary to examine all governance and reports in
place for the performance of this Agreement and re writing and implementing these during
and for a period of twelve (12) months after the Exit Assistance Period;

providing assistance and expertise as necessary to examine all relevant roles and
responsibilities in place for the performance of this Agreement and re-writing and
implementing these such that they are appropriate for the continuation of this Agreement

after the Exit Assistance Period;

reviewing all Software libraries used in connection with the performance of this Agreement
and providing details of these to TfL and/or the Replacement Supplier;

making available to TfL and/or the Replacement Supplier expertise to analyse training
requirements and provide all necessary training for the use of tools by such staff as are
nominated by TfL (acting reasonably) at the time of termination or expiry;

assisting in establishing naming conventions for any new production site;

agreeing with TfL a handover plan for all of the Supplier's responsibilities as set out in the
Security Management Plan;

agree with TfL the exit of Premises on a site by site basis in line with the Exit Plan;
assisting with the loading, testing and implementation of the production databases;
assisting in the execution of a parallel operation until the end of the Exit Assistance Period;

assisting in the execution of a parallel operation of the maintenance and support of the
Service System until the end of the Exit Assistance Period or as otherwise specified by TfL
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1.20

1.21

1.22

1.23

(provided that these services shall end on a date no later than the end of the Exit Assistance
Period);

providing an information pack listing and describing this Agreement for use by TfL in the
procurement of the Replacement Services;

answering all reasonable questions from TfL and/or the Replacement Supplier regarding this
Agreement;

agreeing with TfL and/or the Replacement Supplier a plan for the migration of TfL Data to
TfL and/or the Replacement Supplier;

providing access to TfL and/or the Replacement Supplier during the Exit Assistance Period
for the purpose of the smooth transfer of this Agreement to TfL and/or the Replacement
Supplier:

1.20.1 to information and documentation relating to this Agreement that is in the
possession or control of the Supplier or its Sub-contractors (and the Supplier
agrees and shall procure that its Sub-contractors do not destroy or dispose of that
information within this period) including the right to take reasonable copies of that
material; and

1.20.2 following reasonable notice and during the Supplier's normal business hours, to
members of the Supplier Personnel who have been involved in the performance or
management of this Agreement and who are still employed or engaged by the
Supplier or its Sub-contractors;

knowledge transfer services, including:

1.21.1  transferring all training material and providing appropriate training to those TfL
and/or Replacement Supplier staff responsible for internal training in connection
with the performance of this Agreement;

1.21.2  providing for transfer to TfL and/or the Replacement Supplier of all knowledge
reasonably required for the performance of this Agreement which may, as
appropriate, include information, records and documents; and

1.21.3  providing the Supplier and/or the Replacement Supplier with access to such
members of the Supplier's or its Sub-contractors' personnel as have been involved
in the design, development, testing, provision, support and/or management of this
Agreement and who are still employed or engaged by the Supplier or its Sub-
contractors;

Providing volumetrics details/information(eg. calls, IVR) and design documentation of
applications deployed for TfL

to:

1.23.1 provide a documented plan relating to the training matters referred to in paragraph
1.10 for agreement by TfL at the time of termination or expiry of this Agreement;

1.23.2 co-operate fully in the execution of the handover plan agreed pursuant to
paragraph 1.12, providing skills and expertise of a suitable standard; and

TPH - LOT 2 — SCHEDULE 8.5 — EXIT MANAGEMENT
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1.24

1.25

1.26

1.23.3 fully co-operate in the execution of a data migration plan agreed pursuant to
paragraph 1.19, providing skills and expertise of a reasonably acceptable
standard.

To facilitate the transfer of knowledge from the Supplier to TfL and/or its Replacement
Supplier, the Supplier shall provide a detailed explanation of the procedures and operations
used to perform this Agreement, the change management process and other standards and
procedures to the operations personnel of TfL and/or the Replacement Supplier.

The information which the Supplier shall provide to TfL and/or the Replacement Supplier
pursuant to paragraph 1.21.2 shall include:

1.25.1  copies of up-to-date procedures and operations manuals;
1.25.2  product information;

1.25.3 agreements with third party suppliers of goods and services which are to be
transferred to TfL and/or the Replacement Supplier;

1.25.4  key support contact details for third party supplier personnel under contracts which
are to be assigned or novated to TfL pursuant to this Schedule;

1.25.5 information regarding any unresolved faults in progress at the commencement of
the Exit Assistance Period as well as those expected to be in progress at the end
of the Exit Assistance Period;

1.25.6  details of physical and logical security processes and tools which will be available
to TfL; and

1.25.7 any relevant interface information.

During the Exit Assistance Period the Supplier shall grant any agent or personnel (including
employees, consultants and suppliers) of the Replacement Supplier and/or TfL access,
during business hours and upon reasonable prior written notice, to any Supplier Sites and
the Premises for the purpose of effecting a prompt knowledge transfer provided that:

1.26.1 any such agent or personnel (including employees, consultants and suppliers)
having access to any Supplier Sites and/or the Premises pursuant to this
paragraph 1.26.1 shall:

(a) sign a confidentiality undertaking in favour of the Supplier (in such form
as the Supplier shall reasonably require); and

(b) during each period of access comply with the security, systems and
facilities operating procedures of the Supplier relevant to such Supplier
Site and/or Premises and that TfL deems reasonable; and

1.26.2 TfL and/or the Replacement Supplier shall pay the reasonable, proven and proper
costs of the Supplier incurred in facilitating such access.
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ANNEX 1 - INITIAL EXIT PLAN
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Evaluation Evaluation Criteria Maximum Response format
Section quality points

Reference available
per criteria

Text + diagrams
(iffwhere

Exit Management applicable)
Mo4 A clear and credible approach to exit PP
management services that will deliver Maxi
, ) aximum 6 A4
TiL's requirements sides (not including

diagrams)

Response requirement

1. Describe your approach to the provision of exit management services as detailed in
Clause 33.2 and Schedule 8.5 of the Contract. Your response must include, as a
minimum:

2. Information on and an outline plan for all of the exit services as detailed within Paragraph
4.1 and 4.2 of Schedule 8.5 of the draft Contract.
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1. Describe your approach to the provision of exit management services as detailed in
Clause 33.2 and Schedule 8.5 of the Contract.

We will agree an Exit Strategy and Plan with TfL to be invoked on the termination or expiry of the
contract which will support a controlled transition of the service to TfL or other party nominated by
TiL.

We recognise the importance of meeting the requirements outlined in Schedule 8.5 and during the
course of the contract we will provide all required information and associated documents for regular
review. The supporting plan will be updated annually throughout the life of the contract using the
MS8 completion as the initial date (then annually thereafter) .

Under the Contract, termination can be triggered in the following scenarios (in full or on a partial
basis): Cessation of Service, Termination for Convenience or Expiry. In each of these
circumstances we will meet all of our ongoing contractual obligations under the contract and
cooperate fully with TfL to ensure a smooth handover of the services to TfL or incoming service
provider.

2. Information on and an outline plan for all of the exit services as detailed within
Paragraph 4.1 and 4.2 of Schedule 8.5 of the draft Contract

Below we have covered how we will meet each of the areas outlined within 4.1 and 4.2 to formulate
the plan for the exit services and activities.

Exit information
Throughout the term of the contract we will maintain a register of all:

P> Supplier assets which as a minimum we will include how much it is worth, the asset number and
associated details such as make model etc, who owns it Lot 1, Lot 2, any supporting
documentation operating manuals and specification. We will also ensure all exclusive assets in
the registers are clearly marked as being exclusively procured for the provision of this contract

» Subcontracts — any supporting contract and maintenance information

P> Security devices, encryption keys, digital certificates, algorithms, and any associated software
recognising live certificates and encryption will not be disclosed unless written authorisation if
provided by TfL

The registers above will be kept updated to ensure they reflect the business such as changes to
agreements and removal of equipment and assets.

A configuration database will also be created during the term, to allow for detailed technical and
operational knowledge to be held. This will allow information transfer during the exit period to
ensure it enables a successful transition minimising any risks to service. Agreement on the format
and updating of the registers and configuration database will be agreed with TfL during the design
and development phase of the project to ensure it is a detailed as possible and meets business
expectations.

We will provide TfL with an information pack listing and describing this Agreement for use by TfL in
the procurement of the Replacement Services and provide all reasonable questions in relation to
the agreement.

When requested by TfL to do so, or on receipt of a Termination Notice or Exit Assistance natice, or
42 months prior to the end of the agreement term we will provide TfL with the Exit information as

TPH - LOT 2 — SCHEDULE 8.5 — EXIT MANAGEMENT
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outlined in clause 3.1 of schedule 8.5 of this agreement. As well as the registers noted above this
will include a data dictionary along with details of all data held, and details of any personnel that
may transfer.

Exit management structure

Our Contract Manager will own the Exit arrangements and be responsible for all employees
including subcontractors for exit plan activities to ensure correct procedures are followed. The
Contract Manager will fulfil the role of Exit Manager and associated requirements throughout the
contract to meet Schedule 8.5. They will have the authority to ensure there is sufficient resources to
meet the responsibilities of the plan. The Contract Manager will retain responsibility for exit services
as well as ensuring there is no disruption to wider obligations under the Agreement.

When the termination of service is triggered, we will appoint a dedicated Exit Manager from our pool
of Prince 2 qualified project managers for the duration of the Exit Period and ensure there is a
detailed handover to ensure there is no risk to the process.

We will make amendments to the plan if TfL require us to and will work closely to ensure the plan is
as effective as possible.

The Exit Manager will immediately mobilise an Exit team to assist in the smooth transition of the
services and in particular, shall comply in all respects with clause 33.2 and the schedule 8.5 of the
Contract. The Exit team will comprise of working groups representing:

P> Service Management

P Human Resources

P Systems and Data

P Contractual and Commercial
p Estates and Facilities

Each working group will be assigned a workstream leader reporting to the Exit manager to ensure

they meet the exit plan requirements and activities during the exit assistance period and provision of
Exit Services.

Fiiure 1 Exit orianisation chart

Overall responsibility of delievery
of Exit Activites whilst maintaining Contract
operaitonal services under this Manager
agreement.

I

Will project manage the exit ]
activities, agreeing plans with TfL Exit
and providing progress updates Manager

and risk reports H
Service
Workstreams as described Manageme HR / TUPE Systems & Contracts & Estates and
nt Data Commercial Facilities

A description of the key responsibilities and deliverables for each work stream are described
overleaf and this will ensure we meet all activities in the plan.
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Service Management workstream - will collate all the service documentation including the asset
register, business processes and procedures, and service support catalogue in preparation for
handover for example profiles, monitoring and system logs. SMEs from within the operation will be
made available to support in any knowledge transfer and ensuring that all operating procedures are
accurate and up to date. At the appropriate time during exit an audit of any controlled stationery and
licence materials will be undertaken and provided to TfL and/or the incoming provider in order
planning for replacement, replenishment can be undertaken accordingly.

Human Resources work stream - will collate all necessary data and documentation for TUPE and
work alongside TfL and/or the incoming provider to ensure all TUPE obligations are met. People are
the most valuable asset in the running of the service and in recognition of this, we will ensure that
they are managed with sensitivity and communications are delivered in a clear manner. This will
include annual staffing requirements for work carried out.

Systems and Data work stream - will work with TfL to agree what systems and data is required to
operate the service and is to be transferred and handed back to TfL or the incoming provider.
Equally any data not being transferred back will have an agreed retention pericd and will ensure a
secure destruction of the data at the appropriate time.

Contractual and Commercial work stream - will ensure that all obligations under the contract are
covered. They will contact and notify any subcontractors involved in service delivery and alongside
the Exit Manager agree downstream exit plans, or novation of contracts to ensure a smooth transfer
of service with minimal disruption as possible. Assets will be assessed for residual value and
agreement reached on the sale/transfer as required.

Estates and Facilities- the estates and facilities work stream will ensure that the vacating and
making good of the Vehicle Inspection Sites is planned and agreed with TfL.

The Service Management and Relationship Management groups will also continue to support
throughout the Exit Assistance period with the Relationship Management Group as an escalation
point should there be any requirement or significant risk to a smooth exit.

As per schedule 8.5 of the contract the Exit Manager will review the latest Exit Plan (which will be
updated annually over the contract term) and within 20 days of the exit notice provide TfL with a
revised version with applicable timelines and updated view of Exit Services.

Exit Governance - will provide weekly Exit Management Status Reports providing a detailed status
on exit activities and highlighting any variances and risks to ensure it is line with the Exit plan. This
will be in the form of RAG status as required and will have a nominate owner and lead person to
manage it effectively. The report will be supported with a more detailed commentary highlighting
any dependencies. We will ensure TfL have access to the Exit Plan.

The Contract Manager will maintain existing operations and assist with the exit services. Where
business as usual service provision is affected or at risk of being affected by exit services the
Contract Manager will raise with TfL and where required add to the risk register and initiate a
Change Control to agree any variance to performance levels.

The Exit Manager will put in place all project control documentation including but not limited to:
» An updated Exit Plan timeline

P> A Risks, Issues, Assumptions, Dependencies (RAID) log
» Progress reporting across all workstreams
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» A handover plan

Transfer and Cessation process & timetable — Exit Activities

holdings

Example timetable and activities included at the end of the response and activities summarised

below:
”13 L) Té:l‘; ';;Tf 1’83;’1;‘:;/):? 83 Run extract routines/scripts/programmes
3 84 | & Validate results
3 Trigger Date 0 days, 8? Eive Extract 1
2 86 Run extract routines/scripts/programmes
3 Start Up 55 days? 87 Validate results
6 Appoint Project Manager 10 days| 88 Provide Data to TiL
7 |& Mobilise Exit Team 15 days 89 Live Extract Deita
8 Initial Meeting with TiL 0.5 days. 90 Run extract routines/scripts/programmes
[] : Set up Project Controls 5 days 9 Validate results
10 “ Establish working groups 35 days? 92 Provide Data to TiL
1 Systems and Data Workign Group 10 days| 93 HR & TUPE
12 Service Management Working Group 10 days 94 Employee Details
13 Contracts Working Group 10 days %5 |8 Identify Key respources
14 HR & TUPE working Group 10 days 96 Roles and responsibilities
15 Estates and Facilities 1 day? 7 & Training Data
16 Level 1 planning 20 days. 8 & Collate Employee Details
70 Weekly Exit Team Meeting 1752days %9 & Provide Datato TIL
54 Systems and Data 147 days 100 Service management
5! Service Support Catalogue 20 days 101 Communications
5% |& Review Service Support Catalogue 10 days 102 | & Agree Stakeholder communications plan
57 .I. Share Service Support catalogue 10 days 103 ... Stakeholder comunication activity
58 Service Mangement Calls 31 days 104 Staff Communications
59 Review all open service management calls 10 days 105 | & Plan staff communications
60 & Agree actions on open calls 20 days 106 ... Initial Staff communications
61 Provide MI on service management calls (6-n 1 day 107 | & TUPE Consultation and communications
62 User IDs and Telephony 24 days 108 Transition communications
63 Identify all current users 2 days 109 Training
64 |8 Agree actions on user 1Ds 20 days 10 | & Provide Training Information
65 .'. Teminate IDs if required 2 days| 1 Release staff for TUPE training
66 Asset register 147 days 12 Management Information
67 .'. Review asset register 20 days| 113 .'. Identify additional MI required
68 .'. Agree transfer/ramoval hardware 10 days. 114 .’. Provision of additional MI
69 | & Agree transfer'removal software 10 days 115 .'. Work in progress reprting
0 |8 transfer/ removal activities 20 days 116 Estates and Facilities
7 Data Migration 147 days "7 | & Agree business requirement for premises
72 Approach 15 days 18 .'. Compile Site information
73 & Define Data Migration Approach 10 days 19 | & Detailed planning per site
74 Level 2 Data Migration Plan Complete 5 days 120 Decommissioning of equipment
75| Documentation 20 days 121 Dilapidations.
76 & Update data Model 20 days 122 | & Transfer/termination activities
77 |& Update Data Dictionary 20 days. 123 Contracts & Commercials
78 Data Documents Provided to TfL 0 days 124 Agree contract requirements
79 Extract 40 days 125 | & Agree indemnities and costs
80 Define Data Extract 20 days! 126 ..' Agree Retendering requirements
81 Define Extract routines/scripts/programme 20 days 127 ... Manage Third party contracts
82 Test Extract 16 days 128 Termination Date

10 days
5 days
20 days
10 days
10 days.
0 days

2 days

1 day

1 day

0 days
147 days
26 days
10 days'
5 days

5 days

5 days

1 day
147 days
140 days
30 days
110 days
147 days
10 days.
5 days
90 days
20 days
42 days
10 days
20 days
147 days
15 days,
20 days.
20 days
147 days
30 days
20 days
20 days
30 days
30 days
20 days
50 days
20 days.
20 days
20 days
30 days
0 days

The exit activities are grouped below into the workstreams defined earlier so all areas covered in

Schedule 8.5 can be addressed and managed effectively to ensure there are no performance
issues or disruption to services during the exit assistance period:

Service Management - The Service Management workstream will take the lead role in providing the

exit services, continuing to minimise disruption on ongoing operations whilst exit activities are
carried out.
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P Processes & Documentation - As part of the cessation plan for the service we will provide TfL
with documentation covering:
e Specifications of all interfaces associated with the any software
* Process maps for all business processes in support of the contact centre and vehicle
inspection centres
+ Site information folders for the sites retuming to TfL management including security
measures
» Work in Progress - As part of the Exit planning joint agreement will be reached on the transfer of
work in progress, where an agreed ‘cut off point will be finalised. Applicable reports will be
generated to identify exact record of work in progress
P Registers - As described earlier in this document the service management workstream will
review the asset registers that will have been kept up to date throughout the contract and agree
transferring, retaining and destruction of those assets with TfL

HR - To ensure we meet the requirements we will put in place procedures to deal with requests
made by TfL and/or a Replacement Supplier for Staffing Information pursuant to Schedule 9.1 (Staff
Transfer and Pensions) to assist with the exit plan activities. At the outset of the Exit period, we will
agree the procedures for the provision of staffing information with TfL and in compliance with
employment law a review of any colleagues impacted by TUPE will be carried out and employee
details provided where required. With agreement from TfL and our Contract Manager access to
affected staff for TUPE presentations or briefings will be agreed, at mutually agreeable times in
order to prevent any impact on service delivery.

Where TUPE does apply, we will also provide access to staff for training on any new systems and
processes in advance of the TUPE date, again with endeavours to minimise any disruption to
service delivery.

Systems and Data:

» Data transfer - The Systems and Data working group will agree the strategy, scope and data
migration plan with TfL and/or the incoming service provider in terms of data needs and
coordinate the secure removal of data from redundant systems as necessary. Call recordings
within retention can be transferred and any data falling outside of retention pericds will be
securely destroyed and evidenced. This will also include assistance with testing and parallel
running if required.

> Systems migration & Segregation of TfL's technology components - As part of the project
implementation any Intellectual Property Rights (IPR) will have been identified in regard to the
Service System software, and all required software placed in Escrow as per schedule 1 of the
contract. The Systems and data working group will be responsible for the cessation or transfer
of the software accordingly. A list of all software licenses will be maintained as part of the
contract and this working group will also be responsible for the transfer or cessation of licences.

P IT Service Management Information — the service support catalogue including example profiles;
key support contacts, incident and problem logs

Contractual and Commercial - any indicative estimate of the Charges that would be payable for the
provision of the Exit Services (calculated in accordance with the methodology that would apply if
such Exit Services were being treated as a Contract Change), together with a capped estimate of
such Charges.

The Contractual and Commercial workstream will agreed any final invoices and billing
arrangements. If the scope or timing of the Exit Services is changed and this results in a change to
the costs of such Exit Services, the estimate may be varied in accordance with the Change Control
Procedure.
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Estates and Facilities — The estates and facilities work streams will create individual site by site
plans for vacation and completion of any dilapidations and handover back to TfL.

3. The methaodology for the calculation of Net Book Value for the purpose of the Supplier
Assets

As part of the implementation phase of the project an Asset Register will be created and maintained
through the lifecycle of the project. On notice of cessation of the service the asset register will be
reviewed to agree what assets are required to be transferred to TfL or other nominated party. The
register will contain all details of any PCs or handheld terminals that be cleansed of any service
supplier owned data before transfer. The commercial and contractual work stream will provide a
calculation of net book value based on the asset registers.

4. Exit pricing

We have not included exit cost in the pricing template volume 3 appendix 8b. We will deliver the
required Exit activities as detailed in this response and in accordance with TfL requirements
including the resource detailed below at no charge to TfL.

Figure 1 Exit organisation chart

Overall responsibility of delievery
of Exit Activites whilst Centract
maintaining operaitonal services Manager
under this agreement.

Will project manage the exit ]
activities, agreeing plans with TfL Exit
and providing progress updates Manager

and risk reports
Service
Workstreams as described Manageme HR / TUPE SRR Contracks & Estat_e§ Iand
- Data Commercial Facilities

Contract Manager — (Tommy Doyle) costs already covered by service delivery charges

Exit Manager — covered by a Marston Prince2 Project Manager at no additional charge to TfL
Exit Workstream resource — delivered from Marston in-house resources and costs already
covered by contract overhead charge -

Service Management

Human Resources

Systems and Data

Contractual and Commercial

Estates and Facilities

vvyyvy

000 00

TPH - LOT 2 — SCHEDULE 8.5 — EXIT MANAGEMENT



Invitation to Submit Final Tenders (ISFT) — TPH Lot 2 Vehicle inspection service and contact centre ma rston
MO04 Exit Management hOId | Nngs

Figure 2: Exit Activity Timeline
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ANNEX 2 - INITIAL SUPPLIER ASSET REGISTER

Part 1- template asset register

Asset | Make | Model | Asset Details of | Net Condition | Physical | Use (including
number | ownership | Book location | technical

Value specifications)
Part 2 - Initial draft asset register
Draft Asset Register Site1 | Site2 | Site 3 | Site4 | Site 5 | Total
MAHA TPS 4WD with self contained drive BS00031 | 7.00 1.00 1.00 1.00 1.00 5.00
Speedo/tacho tester 1.00 1.00 1.00 1.00 1.00 5.00
Scissor ramps 1.00 1.00 1.00 1.00 1.00 5.00
Mirrors to check lights 2.00 2.00 2.00 2.00 2.00 10.00
Site tools & box 1.00 1.00 1.00 1.00 1.00 5.00
Sites: compressor, air lines 1.00 1.00 1.00 1.00 1.00 5.00
Tint meters 1.00 1.00 1.00 1.00 1.00 5.00
Charts and manuals 1.00 1.00 1.00 1.00 1.00 5.00
Hand held mirrors / lights 7.00 7.00 7.00 7.00 7.00 35.00
Flat screen TVs 1.00 1.00 1.00 1.00 1.00 5.00
Roly poly machine 1.00 1.00 1.00 1.00 1.00 5.00
Inspection - Hand Held Device 10.00 | 10.00 | 10.00 | 10.00 | 10.00 | 50.00
Booking in - Tablets 2.00 2.00 2.00 2.00 2.00 10.00
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	1. PURPOSE
	This Schedule contains provisions concerning the exit from this Agreement in relation to its expiry or early termination (in whole or in part).
	2. OBLIGATIONS DURING THE TERM TO FACILITATE EXIT
	2.1 In addition to keeping all Documents and Contract Records up to date and providing and/or maintaining other information in accordance with this Agreement, during the Term the Supplier shall:
	2.1.1 create and maintain a register of all:
	(a) Supplier Assets, detailing their:
	(i) make, model and asset number;
	(ii) ownership;
	(iii) Net Book Value;
	(iv) condition and physical location; and
	(v) use (including technical specifications).

	(b) Sub-contracts and other relevant agreements (including relevant software licences, escrow agreements, maintenance and support agreements and equipment rental and lease agreements) required for the performance of this Agreement; and
	(c) security devices, encryption keys, digital certificates, algorithms and any associated Software (if any) used by the Supplier in the performance of the Agreement (provided that actual live encryption keys and certificates shall not be disclosed un...

	2.1.2 create and maintain a configuration database detailing the technical infrastructure and operating procedures through which the Supplier performs this Agreement, which shall contain sufficient detail to permit TfL and/or any Replacement Supplier ...

	2.2 The Supplier shall:
	2.2.1 agree the format of the Registers with TfL as part of the process of agreeing the Exit Plan;
	2.2.2 at all times keep the Registers up to date, in particular in the event that Supplier Assets, Sub-contracts or other relevant agreements are added to or removed from this Agreement; and
	2.2.3 procure that all Exclusive Assets listed in the Registers are clearly marked to identify that they are exclusively used for the provision of this Agreement.


	Exit Manager
	2.3 The  Exit Manager shall be responsible for ensuring that the Supplier and its employees, agents and Sub-contractors comply with this Schedule. The Supplier shall ensure that its Exit Manager has the requisite authority to arrange and procure any r...
	2.4 The  Exit Manager shall liaise with TfL in relation to all issues relevant to the exit from this Agreement and all matters connected with this Schedule and each Party's compliance with it.

	3. OBLIGATIONS TO ASSIST ON RE-TENDERING OF THIS AGREEMENT
	3.1 The initial version of the Register referred to in paragraph 2.1.1(a) of this Schedule is set out at Part 2 of Annex 2 to this Schedule. The Supplier shall update such Register including to incorporate the level of detail required under paragraph ...
	3.2 The Supplier shall:
	3.2.1 within 20 Working Days'of receiving notice from TfL at any point during the Term to do so;
	3.2.2 within 20 Working Days of receiving a Termination Notice and/or an Exit Assistance Notice; and
	3.2.3 on the date falling fourty-two (42) months prior to the expiry of the Initial Term or (where applicable) any Extension Period,
	provide to TfL and/or its potential Replacement Suppliers (subject to the potential Replacement Suppliers entering into reasonable written confidentiality undertakings), the following material and information to the extent such material and informatio...
	3.2.4 details of:
	(a) the Services; and
	(b) this Agreement;

	3.2.5 without prejudice to the Supplier's obligations set out in paragraph 3.1, a copy of the Registers, updated by the Supplier up to the date of delivery of such Registers;
	3.2.6 an inventory of TfL Data in the Supplier's possession or control;
	3.2.7 details of any key terms of any third party contracts, licences and consents, particularly as regards Charges, termination, assignment and novation;
	3.2.8 a list of on-going and/or threatened disputes in relation to the performance of this Agreement (including in relation to Key Sub-contractors and third parties);
	3.2.9 to the extent permitted by applicable Law, all information relating to Re- Transferring Personnel required to be provided by the Supplier under Schedule 9.1 (Staff Transfer and Pensions); and
	3.2.10 such other material and information as TfL shall reasonably require,

	3.3 The Supplier acknowledges that TfL may disclose the  Supplier's Confidential Information to any actual or prospective Replacement Supplier or any third party whom TfL is considering engaging to the extent that such disclosure is necessary in conne...
	3.4 The Supplier shall ensure that the Exit Information is accurate and complete in all material respects and the level of detail provided by the Supplier is such as would be reasonably necessary to enable a third party to:
	3.4.1 prepare an informed offer for the performance of this Agreement (or relevant part); and
	3.4.2 not be disadvantaged in any subsequent procurement process compared to the Supplier (if the Supplier is invited to participate).

	3.5 The Supplier shall notify TfL promptly upon becoming aware of any material change to the Exit Information which may adversely impact upon the potential transfer and/or continuance of this Agreement and, if requested by TfL, shall provide TfL with ...
	3.6 Upon reasonable notice the Supplier shall co-operate fully and promptly with TfL in respect of any re-tendering exercise, including by:
	3.6.1 providing actual or potential Replacement Suppliers with such written information as TfL may reasonably request in relation to this Agreement for the purpose of answering questions from those actual or potential Replacement Suppliers;
	3.6.2 participating in meetings and/or other sessions (whether physically or remotely) with TfL and/or actual or potential Replacement Suppliers for the purpose of answering questions from those actual or potential Replacement Suppliers; and
	3.6.3 reviewing plans submitted by actual or potential Replacement Suppliers in order to identify any necessary changes which would need to be made to the Exit Plan in order to de-risk transition of responsibility for the performance of this Agreement...


	4. EXIT PLAN
	4.1 The initial Exit Plan is set out at the Annex to this Schedule. The Supplier shall, in accordance with the timescales identified within Schedule 6.1 (Transition), submit to TfL for Approval an updated Exit Plan which:
	4.1.1 sets out the Supplier's proposed methodology (based upon assumptions agreed with TfL in writing) for achieving an orderly transition of this Agreement from the Supplier to TfL and/or its Replacement Supplier on the expiry or termination of this ...
	4.1.2 complies with the requirements set out in paragraph 4.2; and
	4.1.3 is otherwise reasonably satisfactory to TfL.

	4.2 The Exit Plan shall set out, as a minimum:
	4.2.1 how the Exit Information is obtained;
	4.2.2 the management structure to be employed during the Exit Assistance Period;
	4.2.3 a detailed description of both the transfer and cessation processes, including a timetable, applicable in the case of any exit;
	4.2.4 how this Agreement will transfer to the Replacement Supplier and/or TfL, including details of the processes, documentation, data transfer, systems migration, security and the segregation of TfL's technology components from any technology compone...
	4.2.5 the scope of the Exit Services that may be required for the benefit of TfL (including such of the services set out in Appendix 1 as are applicable);
	4.2.6 a timetable and critical issues for providing the Exit Services;
	4.2.7 how the Exit Services would be provided (if required) during the Exit Assistance Period;
	4.2.8 procedures to deal with requests made by TfL and/or a Replacement Supplier for Staffing Information pursuant to Schedule 9.1 (Staff Transfer and Pensions);
	4.2.9 how each of the issues set out in this Schedule will be addressed to facilitate the transition of this Agreement from the Supplier to the Replacement Supplier and/or TfL with the aim of ensuring that there is no disruption to or degradation of t...
	4.2.10 the treatment of the delivery of any Agreed Additional Services Proposals which may be 'in-flight' at the Expiry Date or earlier date of termination, and which at TfL's election may involve a transfer to the Replacement Supplier and/or completi...
	4.2.11 without prejudice to the Supplier's obligations set out in Schedule 8.4 (Records), the arrangements for the transfer of Contract Records and relevant information and documentation from the registers referenced in this Agreement to TfL; and
	4.2.12 the methodology for the calculation of Net Book Value for the purpose of the Supplier Assets.

	4.3 The Parties acknowledge that the migration of this Agreement from the Supplier to TfL and/or its Replacement Supplier may be phased, such that certain aspects of this Agreement are handed over before others.
	4.4 Commencing on the anniversary of the Achievement of the final Hypercare and Initial Operating Review Complete Milestone (MS8), the Supplier shall review and update the Exit Plan annually on a basis consistent with the principles set out in this Sc...
	4.5 Without limitation to the generality of the foregoing, the Supplier shall make such amendments to the Exit Plan as TfL may require from time to time.
	4.6 The Supplier acknowledges that TfL may disclose the Exit Plan to any actual or prospective Replacement Supplier or other third party who is tendering or involved in the re-tendering process for the re-letting of the Services (in whole or in part) ...
	4.7 Within twenty (20) Working Days after delivery of an Exit Assistance Notice by TfL pursuant to paragraph 5.1.1 or at least twenty (20) Working Days before the date the Supplier is required to provide the Exit Services in accordance with paragraph ...
	4.8 If the Parties are unable to agree the contents of the Exit Plan within twenty (20) Working Days following its delivery to TfL then such Dispute shall be resolved in accordance with the Dispute Resolution Procedure. Until the agreement of the fina...

	5. EXIT SERVICES
	5.1 The Supplier shall supply the Exit Services:
	5.1.1 at any time during the Term upon receiving written notice from from TfL requesting provision of the same (an "Exit Assistance Notice"); or
	5.1.2 from the date falling twenty-four (24) months prior to the end of the Initial Term or (where applicable) any Extension Period.

	5.2 If the Exit Services:
	5.2.1  are requested in accordance with paragraph 5.1.1 the Exit Assistance Notice shall specify:
	(a) the date from which the Exit Services are required;
	(b) the nature of the Exit Services required; and
	(c) the anticipated length of the Exit Assistance Period, which (subject to paragraph 5.4) shall be no longer than twenty four (24) months.

	5.2.2 are due to begin pursuant to paragraph 5.1.2 the Supplier shall notify TfL of the same in writing at least 20 Working Days before the date the Exit Services begin so as to allow TfL to specify by notice in writing the items set out in paragraph ...

	5.3 TfL shall have the right to extend the Exit Assistance Period beyond any period anticipated by TfL pursuant to paragraph 5.2 on a maximum of three occasions provided that each such extension shall not extend for more than six (6) months and that i...
	5.4 Throughout the Exit Assistance Period, or such shorter period as TfL may require, the Supplier shall:
	5.4.1 continue to perform this Agreement (to the extent applicable) and, if required in an Exit Assistance Notice or otherwise in accordance with paragraph 5.1 and/or paragraph 5.2.2 above, provide the Exit Services;
	5.4.2 in addition to performing this Agreement and the Exit Services, provide to TfL any reasonable assistance requested by TfL to allow this Agreement to continue without interruption and to facilitate the orderly transfer of responsibility for and c...
	5.4.3 use all reasonable endeavours to reallocate resources to provide such assistance as is referred to in paragraph 5.4.2 without additional costs to TfL;
	5.4.4 perform this Agreement and the Exit Services at no detriment to the Service Levels and the delivery of the Requirements, save to the extent that the Parties agree otherwise in accordance with paragraph 5.5; and
	5.4.5 without prejudice to the Supplier's obligations under Paragraph 3.2.5, at TfL's request and on reasonable notice, deliver up-to-date Registers to TfL.

	5.5 If the Supplier demonstrates to TfL's reasonable satisfaction that the exit from this Agreement and provision of the Exit Services during the Exit Assistance Period will have a material, unavoidable adverse effect on the Supplier's ability to meet...
	5.6 The Supplier shall comply with all of its obligations contained in the Exit Plan.
	5.7 Upon the termination date or the Expiry Date (or earlier if this does not adversely affect the Supplier's performance of this Agreement and the Exit Services and its compliance with the other provisions of this Schedule), the Supplier shall:
	5.7.1 cease to use TfL Data;
	5.7.2 provide TfL and/or the Replacement Supplier with a complete and uncorrupted version of TfL Data in electronic form (or such other format as reasonably required by TfL);
	5.7.3 erase from any computers, storage devices and storage media that are to be retained by the Supplier after the end of the Exit Assistance Period all TfL Data and promptly certify to TfL that it has completed such deletion;
	5.7.4 return to TfL such of the following as is in the Supplier's possession or control:
	(a) all copies of TfL Software and any other software licensed by TfL to the Supplier under this Agreement;
	(b) all materials created by the Supplier under this Agreement in which the IPRs are owned by TfL;
	(c) any parts of the IT Environment and any other equipment which belongs to TfL; and
	(d) any items that have been on-charged to TfL, such as consumables and all licence materials;

	5.7.5 vacate and make good any TfL Sites on the date instructed by TfL in writing (including in respect of the Premises in accordance with the provisions of the lease(s) for such Premises); and
	5.7.6 provide access during normal working hours to TfL and/or the Replacement Supplier for up to twelve (12) months after the end of the Exit Assistance Period to:
	(a) such information relating to this Agreement as remains in the possession or control of the Supplier; and
	(b) such members of the Supplier Personnel as have been involved in the design, development and provision of this Agreement and who are still employed by the Supplier, provided that TfL and/or the Replacement Supplier shall pay the reasonable costs of...


	5.8 Upon the termination date or the Expiry Date (as the case may be) (or earlier if this does not adversely affect the Supplier's performance of this Agreement and the Exit Services and its compliance with the other provisions of this Schedule), each...
	5.9 Except where this Agreement provides otherwise, all licences, leases and authorisations granted by TfL to the Supplier in relation to this Agreement shall be terminated with effect from the end of the Exit Assistance Period.
	5.10 The Supplier acknowledges that there may be separate exits in respect of different parts of this Agreement in accordance with the partial termination provisions set out in Clause 32 (Termination Rights) of this Agreement, which may require: (i) s...

	6. ASSETS AND SUB-CONTRACTS
	6.1 Following the earlier of the issue of a Termination Notice or an Exit Assistance Notice or at any time within the 24 month period prior to the end of the Initial Term or (where applicable) any Extension Period, the Supplier shall not, without TfL'...
	6.1.1 terminate, enter into or vary any Sub-contract except to the extent that such change does not or will not affect the provision of this Agreement or the Charges;
	6.1.2 (subject to normal maintenance requirements) make material modifications to, or dispose of, any existing Supplier Assets or acquire any new Supplier Assets; or
	6.1.3 terminate, enter into or vary any licence for software in connection with this Agreement.

	6.2 Within twenty (20) Working Days of receipt of the up-to-date Registers provided by the Supplier pursuant to paragraph 5.4.5, TfL shall provide written notice to the Supplier setting out:
	6.2.1 which, if any, of the Supplier Assets which are not subject to Asset Agreements TfL requires to be transferred to TfL and/or the Replacement Supplier (the "Transferring Assets");
	6.2.2 which, if any, of the Asset Agreements TfL requires to be assigned or novated to TfL and/or the Replacement Supplier ("Transferring Asset Agreements"); and
	6.2.3 which, if any, of the Transferable Contracts TfL requires to be assigned or novated to TfL and/or the Replacement Supplier (the "Transferring Contracts"),

	6.3 With effect from the expiry of the Exit Assistance Period, the Supplier shall sell the Transferring Assets to TfL and/or its nominated Replacement Supplier for a consideration equal to £1.
	6.4 Risk in the Transferring Assets shall pass to TfL or the Replacement Supplier (as appropriate) at the end of the Exit Assistance Period and title to the Transferring Assets shall pass to TfL or the Replacement Supplier (as appropriate) on payment ...
	6.5 The Supplier shall as soon as reasonably practicable assign or procure the novation to TfL and/or the Replacement Supplier of the Transferring Asset Agreements and Transferring Contracts. The Supplier shall execute such documents and provide such ...
	6.6 TfL shall:
	6.6.1 accept assignments from the Supplier or join with the Supplier in procuring a novation of each Transferring Asset Agreement and/or Transferring Contract; and
	6.6.2 once a Transferring Asset Agreement and/or Transferring Contract is novated or assigned to TfL and/or the Replacement Supplier, carry out, perform and discharge all the obligations and liabilities created by or arising under that Transferring As...

	6.7 The Supplier shall hold any Transferring Asset Agreements and/or Transferring Contracts on trust for TfL until such time as the transfer of the relevant Transferring Asset Agreement and/or Transferring Contract to TfL and/or the Replacement Suppli...
	6.8 The Supplier shall indemnify TfL (and/or the Replacement Supplier, as applicable) against each loss, liability and cost arising out of any claims made by a counterparty to a Transferring Asset Agreement and/or Transferring Contract which is assign...
	6.9 In the event that the Supplier has paid any charges for services to be provided under any Transferring Asset Agreement and/or Transferring Contract after the date of the transfer of the relevant Transferring Contract to TfL and/or the Replacement ...

	7. SUPPLIER PERSONNEL
	7.1 TfL and the Supplier acknowledge and agree that in the event of the Supplier ceasing to perform this Agreement (or any part) for any reason, Schedule 9.1 (Staff Transfer and Pensions) shall apply.
	7.2 The Supplier shall not take any step (expressly or implicitly or directly or indirectly by itself or through any other person) to dissuade or discourage any employees engaged in the performance of this Agreement from transferring their employment ...
	7.3 During the Exit Assistance Period, the Supplier shall give TfL and/or the Replacement Supplier reasonable access to the Supplier's personnel to present the case for transferring their employment to TfL and/or the Replacement Supplier.
	7.4 The Supplier shall immediately notify TfL or, at the direction of TfL, the Replacement Supplier of any period of notice given by the Supplier or received from any person referred to in the Staffing Information, regardless of when such notice takes...
	7.5 The Supplier shall not for a period of twelve (12) months from the date of transfer re-employ or re-engage or entice any employees, suppliers or Sub-contractors whose employment or engagement is transferred to TfL and/or the Replacement Supplier, ...

	8. EXIT MANAGEMENT GOVERNANCE
	8.1 The Supplier shall provide a report (an "Exit Management Status Report") in the form of a red-amber-green status document which shall provide detailed status information on the Exit Management activities identified in the Exit Plan. The red-amber-...
	8.2 The Exit Plan and the Exit Management Status Report shall be ordered in the same sequence and be cross referenced with common activity identifiers and descriptions.
	8.3 During the Exit Assistance Period, the Supplier shall update the Exit Management Status Report and deliver it to TfL on a weekly basis unless otherwise agreed in writing (but as a minimum each time the Exit Plan is updated) to reflect the risks as...
	8.4 The Supplier shall report on the progress of Exit Management (including progress against the most recently delivered Exit Management Status Report where applicable) at the Service Delivery Group meetings.

	9. CHARGES
	9.1 The parties acknowledge and agree the Supplier has agreed to provide the Exit Services for no additional charge and shall not make any Charges for the services provided by the Supplier pursuant to, and TfL shall not be obliged to pay for costs inc...

	1. The Exit Services to be provided by the Supplier shall include such of the following services as TfL may specify:
	1.1 notifying the Sub-contractors of procedures to be followed during the Exit Assistance Period and providing management to ensure these procedures are followed;
	1.2 providing assistance and expertise as necessary to examine all operational and business processes (including all supporting documentation) in place and re-writing and implementing processes and procedures such that they are appropriate for use by ...
	1.3 delivering to TfL the existing Supplier Software support profiles, monitoring or system logs, problem tracking/resolution documentation and status reports all relating to the twelve (12) month period immediately prior to the commencement of the Ex...
	1.4 providing details of work volumes and staffing requirements over the twelve (12) month period immediately prior to the commencement of the Exit Services;
	1.5 with respect to work in progress as at the end of the Exit Assistance Period, documenting the current status and stabilising for continuity during transition;
	1.6 providing TfL with any problem logs which have not previously been provided to TfL;
	1.7 providing assistance and expertise as necessary to examine all governance and reports in place for the performance of this Agreement and re writing and implementing these during and for a period of twelve (12) months after the Exit Assistance Period;
	1.8 providing assistance and expertise as necessary to examine all relevant roles and responsibilities in place for the performance of this Agreement and re-writing and implementing these such that they are appropriate for the continuation of this Agr...
	1.9 reviewing all Software libraries used in connection with the performance of this Agreement and providing details of these to TfL and/or the Replacement Supplier;
	1.10 making available to TfL and/or the Replacement Supplier expertise to analyse training requirements and provide all necessary training for the use of tools by such staff as are nominated by TfL (acting reasonably) at the time of termination or exp...
	1.11 assisting in establishing naming conventions for any new production site;
	1.12 agreeing with TfL a handover plan for all of the Supplier's responsibilities as set out in the Security Management Plan;
	1.13 agree with TfL the exit of Premises on a site by site basis in line with the Exit Plan;
	1.14 assisting with the loading, testing and implementation of the production databases;
	1.15 assisting in the execution of a parallel operation until the end of the Exit Assistance Period;
	1.16 assisting in the execution of a parallel operation of the maintenance and support of the Service System until the end of the Exit Assistance Period or as otherwise specified by TfL (provided that these services shall end on a date no later than t...
	1.17 providing an information pack listing and describing this Agreement for use by TfL in the procurement of the Replacement Services;
	1.18 answering all reasonable questions from TfL and/or the Replacement Supplier regarding this Agreement;
	1.19 agreeing with TfL and/or the Replacement Supplier a plan for the migration of TfL Data to TfL and/or the Replacement Supplier;
	1.20 providing access to TfL and/or the Replacement Supplier during the Exit Assistance Period for the purpose of the smooth transfer of this Agreement to TfL and/or the Replacement Supplier:
	1.20.1 to information and documentation relating to this Agreement that is in the possession or control of the Supplier or its Sub-contractors (and the Supplier agrees and shall procure that its Sub-contractors do not destroy or dispose of that inform...
	1.20.2 following reasonable notice and during the Supplier's normal business hours, to members of the Supplier Personnel who have been involved in the performance or management of this Agreement and who are still employed or engaged by the Supplier or...

	1.21 knowledge transfer services, including:
	1.21.1 transferring all training material and providing appropriate training to those TfL and/or Replacement Supplier staff responsible for internal training in connection with the performance of this Agreement;
	1.21.2 providing for transfer to TfL and/or the Replacement Supplier of all knowledge reasonably required for the performance of this Agreement which may, as appropriate, include information, records and documents; and
	1.21.3 providing the Supplier and/or the Replacement Supplier with access to such members of the Supplier's or its Sub-contractors' personnel as have been involved in the design, development, testing, provision, support and/or management of this Agree...

	1.22 Providing volumetrics details/information(eg. calls, IVR) and design documentation of applications deployed for TfL
	1.23 to:
	1.23.1 provide a documented plan relating to the training matters referred to in paragraph 1.10 for agreement by TfL at the time of termination or expiry of this Agreement;
	1.23.2 co-operate fully in the execution of the handover plan agreed pursuant to paragraph 1.12, providing skills and expertise of a suitable standard; and
	1.23.3 fully co-operate in the execution of a data migration plan agreed pursuant to paragraph 1.19, providing skills and expertise of a reasonably acceptable standard.

	1.24 To facilitate the transfer of knowledge from the Supplier to TfL and/or its Replacement Supplier, the Supplier shall provide a detailed explanation of the procedures and operations used to perform this Agreement, the change management process and...
	1.25 The information which the Supplier shall provide to TfL and/or the Replacement Supplier pursuant to paragraph 1.21.2 shall include:
	1.25.1 copies of up-to-date procedures and operations manuals;
	1.25.2 product information;
	1.25.3 agreements with third party suppliers of goods and services which are to be transferred to TfL and/or the Replacement Supplier;
	1.25.4 key support contact details for third party supplier personnel under contracts which are to be assigned or novated to TfL pursuant to this Schedule;
	1.25.5 information regarding any unresolved faults in progress at the commencement of the Exit Assistance Period as well as those expected to be in progress at the end of the Exit Assistance Period;
	1.25.6 details of physical and logical security processes and tools which will be available to TfL; and
	1.25.7 any relevant interface information.

	1.26 During the Exit Assistance Period the Supplier shall grant any agent or personnel (including employees, consultants and suppliers) of the Replacement Supplier and/or TfL access, during business hours and upon reasonable prior written notice, to a...
	1.26.1 any such agent or personnel (including employees, consultants and suppliers) having access to any Supplier Sites and/or the Premises pursuant to this paragraph 1.26.1 shall:
	(a) sign a confidentiality undertaking in favour of the Supplier (in such form as the Supplier shall reasonably require); and
	(b) during each period of access comply with the security, systems and facilities operating procedures of the Supplier relevant to such Supplier Site and/or Premises and that TfL deems reasonable; and

	1.26.2 TfL and/or the Replacement Supplier shall pay the reasonable, proven and proper costs of the Supplier incurred in facilitating such access.
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