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Tunnels Outstation Maintenance

Services Agreement

Schedule 3

Milestones and Deliverables

SCHEDULE 3

MILESTONES AND DELIVERABLES
This Schedule sets out the Service Provider’s obligations in respect of the Milestones and Deliverables relating to the implementation and operation of the Services as follows:

· Part A sets out the Milestones, Milestone Acceptance Criteria, Milestone Dates and Milestone Costs;
· Part B sets out the process for developing the Mobilisation Plan, reviewing project progress against the Mobilisation Plan, training during the Mobilisation Phase and the transition to live operations on the Operational Commencement Date;

· Part C sets out the process for Milestone Acceptance, the payment of Milestone Payments issuing a Notice to Commence Operations or Notice to Commence Reduced Operations; and

· Part D sets out the process for the delivery and TfL review, Approval or Assurance of the Deliverables.
PART A: MILESTONES

1. Milestones
Milestones may relate to the completion and wherever relevant Approval or Assurance of one or more Deliverables or an important decision point. Each Milestone has:

an associated set of Milestone Acceptance Criteria (MAC), being a detailed set of criteria which the Service Provider must demonstrate to TfL that it has met before a Milestone may be Accepted;

a Milestone Date, being the date on or before which such Milestone has been Accepted; and

a Milestone Cost.
Table 1 (Milestones)
	Milestone
Ref
	Milestone
Title
	Milestone Date Proposed by TfL
	Milestone Date Agreed by Service Provider
	Milestone Cost
(£)

	TOM1
	Mobilisation of Service Provider’s Management Team Complete
	31/08/2015
	31/08/2015
	REDACTED

	TOM2
	Mobilisation Documentation and Processes Complete
	30/09/2015
	30/09/2015
	REDACTED

	TOM3
	Service Provider’s Personnel Requirements and Facilities Complete
	31/10/2015
	31/10/2015
	REDACTED

	TOM4
	Service Provider Ready for Transition
	01/11/2015
	01/11/2015
	non-payment Milestone

	TOM5a
	Transition to Live Operations Phase 1 Complete
	15/12/2015
	15/12/2015
	REDACTED

	TOM5b
	Transition to Live Operations Phase 2 Complete
	29/12/2015
	29/12/2015
	REDACTED

	TOM5c
	Transition to Live Operations Phase 3 Complete
	21/01/2016
	21/01/2016
	REDACTED

	TOM6
	Full Services Commencement
	03/02/2016
	03/02/2016
	non-payment Milestone

	Total cost of the Mobilisation Phase:
	REDACTED


NB: TOM5a, TOM5b, TOM5c are the current proposed dates provided by Indra. Be aware these are subject to change.
Table 2 (Milestone Acceptance Criteria)
	Milestone Ref
	Milestone
Title
	Milestone Acceptance Criteria (MAC)

	TOM1 
	Mobilisation of Service Provider’s Management Team Complete
	The Service Provider shall have achieved Approval from TfL in relation to the following: 

1) the Mobilisation Plan;

2) the Resource Plan;

3) the Risk Register and Issues Register;
4) job descriptions for Key Personnel 
5) the Compliance Matrix.

	TOM2 
	Mobilisation Documentation and Processes Complete
	The Service Provider shall have achieved Approval from TfL in relation to the following: 
1) a draft Business Continuity Plan and Business Continuity Test Specification; 
2) a draft Spares List;
3) an Escalation Process; 
4) Security Policy and Security Plan;
5) Strategic Equality & Diversity Plan;
6) Diversity Training Plan;
7) Supplier Diversity Plan; and
8) SLNT Plan.
The Service Provider shall have submitted to TfL for Assurance the following:
1) operational processes – for Preventative Maintenance, Fault Management and Capital Works;
2) processes for interaction with Other Service Providers and Third Parties;
3) Training Plan;

4) Safety Policy Statement;
5) Quality Assurance processes;
6) Construction Phase Plan;
7) Crime Prevention Policy; and
8) Environmental Action Plan.

	TOM3
	Service Provider’s Personnel Requirements and Facilities Complete
	The Service Provider shall have achieved Approval from TfL in relation to the following:
1) Key Personnel as listed in Schedule 11 (Employees and Key Personnel)
The Service Provider shall have demonstrated to the satisfaction of TfL the following:

1) the availability of the Service Provider’s Personnel as per the requirements of the Resource Plan;

2) the establishment and operational readiness of the Service Centre;

3) the security arrangements in place at the Service Centre;

4) the training of the Service Provider’s Personnel;
5) the security clearance arrangements for the Service Provider’s Personnel.

	TOM4
	Service Provider Ready for Transition
	The Service Provider shall have achieved Approval from TfL in relation to the following:
1) a draft Preventative Maintenance Schedule;
2) a draft Check-list;
3) the proposed layout and content of the Periodic Report;
4) the plan for the handover of the Phase 1 Equipment. 
The Service Provider shall have submitted to TfL for Assurance the following:
1) method statements; and
2) risk assessments;
each as described in the Requirements.

	TOM5a
	Transition to Live Operations Phase 1 Complete
	The Service Provider shall have achieved Approval from TfL in relation to:
1) the plan for handover of the Phase 2 Equipment
The Service Provider shall have demonstrated to the satisfaction of TfL the following:

1) the successful implementation of the plan for handover of the Phase 1 Equipment.

	TOM5b
	Transition to Live Operations Phase 2 Complete
	The Service Provider shall have achieved Approval from TfL in relation to:
1) the plan for handover of the Phase 3 Equipment.
The Service Provider shall have demonstrated to the satisfaction of TfL the following:

1) the successful implementation of the plan for handover of the Phase 2 Equipment.

	TOM5c
	Transition to Live Operations Phase 3 Complete
	The Service Provider shall have demonstrated to the satisfaction of TfL the following:

1) the successful implementation of the plan for handover of the Phase 3 Equipment.

	TOM6
	Full Services Commencement 
	The Service Provider shall have achieved Approval from TfL in relation to:
1) finalised Preventative Maintenance Schedule;
2) finalised Check-list;

3) finalised Business Continuity Plan and Business Continuity Test Specification; 
4) finalised Quality Plan;
5) the first Spares List.


Details of the Deliverables referenced in the MAC are given in Annex 1 (Required Deliverables) to this Schedule.
Subject to paragraph 1.4, any amendment to the agreed Milestones, the Milestone Dates, the Milestone Acceptance Criteria or the Milestone Costs for the Mobilisation Phase must be considered and implemented in accordance with Schedule 9 (Change Control Request Procedure).
If the Milestones, Milestone Dates, the Milestone Acceptance Criteria or the Milestone Costs for the Mobilisation Phase need to be changed due to a delay in the installation of the new LSTOC Instation System by the LSTOC Instation Maintenance Service Provider, the following principles shall apply in respect of any such Changes:

The Service Provider may not increase the Milestone Costs:

where the proposed Change can be implemented using the Service Provider's then current resources covered by the existing Milestone Costs; or

unless the Service Provider can demonstrate to TfL that the Change will result in a material, incremental, demonstrable, properly incurred, unrecovered and unrecoverable (through Charges or otherwise), unavoidable increase in the Service Provider's costs; or

where such additional costs are caused by default, negligence, inaction or any omission on the part of the Service Provider.
If the Service Provider proposes a change to the Milestone Costs (or requires payment of an additional Charge), the Service Provider shall, if requested, provide to TfL:

an analysis of the reasons that the Service Provider believes its costs will be increased as a result of the proposed Change and any supporting financial data, management information and other information reasonably requested by TfL setting out why the Service Provider has not been able to mitigate the costs of such Change through the redeployment of resources or other mechanisms;

evidence that the Service Provider is currently utilising the resources available to it in accordance with then current Good Industry Practice as regards costs and organisational efficiencies; 

evidence that it reviewed alternatives to accommodate the Change without adjusting or increasing the Milestone Costs;

evidence that it has minimised the costs of such Change to TfL;

details of proposed additional Charges, verifying that the proposed Charges are fair, reasonable and competitive in the market; and

any other relevant information reasonably requested by TfL. 
part B: MOBILISATION Plan and Progress REPORTING

2. Mobilisation Plan

The Service Provider shall on or before the Milestone Date for Milestone TOM2 (“Mobilisation Documentation and Processes Complete”) submit to TfL a draft project plan in relation to the Service Provider's activities during the Mobilisation Phase which must comply with the mandatory requirements set out in paragraph 3.1 (Mobilisation Plan Guidance) below. 
The Service Provider shall, in accordance with Part D of this Schedule, discuss with TfL and amend the draft project plan it provides pursuant to paragraph 2.1 until such plan is Approved by TfL (such Approved plan being the "Mobilisation Plan").
Any subsequent amendment to the Mobilisation Plan proposed by the Service Provider must be Approved by TfL.
3. Mobilisation Plan Guidance

The Service Provider shall ensure that the Mobilisation Plan:

is available in “Microsoft Project 2007” (or a later version of Microsoft Project if requested in writing by TfL) format, together with all supporting Documentation;
accurately reflects all aspects of the Service Provider's Mobilisation Phase activities for the proposed implementation of the Services;

sets out the process and timetable for:

achieving Acceptance of each Milestone on or before the relevant Milestone Date (and in accordance with this Agreement); 

delivering (and where relevant Approval or Assurance of) each of the Deliverables required for the Acceptance of each Milestone as set out in Table 2 (Milestone Acceptance Criteria); 

achieving Acceptance of Milestone TOM4 ("Service Provider Ready for Transition") on or before the commencement of migration activities as described in paragraph 7 (Transition to Live Operations (Migration)); and

contains details of any assumptions on which it is based and/or any other dependencies on TfL, or any Other Service Providers or Third Party. 

In addition to reflecting the mandatory requirements described in paragraph 3.1, the Service Provider may include in the Mobilisation Plan any additional proposed Deliverables necessary to achieve successful implementation and operation of the Services.

The Service Provider may combine and/or further separate the Deliverables set out in Table 2 (Milestone Acceptance Criteria) and Annex 1 (Required Deliverables) to this Schedule, provided all such Deliverables are covered in the Deliverables proposed in the draft Mobilisation Plan.

The Service Provider may plan to work on multiple Milestones in parallel.
4. Mobilisation Progress Reporting
Following the Effective Date, TfL will organise Mobilisation Review Meetings to prepare both TfL and the Service Provider for the Agreement.
Mobilisation Review Meetings will be arranged as required to facilitate the Mobilisation Phase activities, but shall be held at least weekly during the period covered by the Mobilisation Plan unless otherwise agreed between the Parties.

At least one (1) Business Day before each Mobilisation Review Meeting (and in any event at least once a Month), the Service Provider shall submit to TfL for Assurance a report (a "Mobilisation Progress Report") which sets out the progress of and outlook for the Service Provider's activities in relation to the Mobilisation Plan, including:

key items for discussion with TfL, including any actions or decisions which may be required by TfL in the next Month;

a qualitative assessment of overall progress of the Mobilisation Phase shown as either:

Red – a Milestone Date has not been achieved or the Mobilisation Plan is unlikely to achieve the next Milestone Date;
Amber - the Mobilisation Plan is at risk of not achieving the next Milestone Date; or

Green - the Mobilisation Plan is on target to achieve the next Milestone Date;

a quantitative assessment of activities and Deliverables:

set out in the Mobilisation Plan and associated with the next Milestone Date(s);

associated with past Milestone Date(s) for which there are Deliverables outstanding; or

associated with any Remedy Plan which has not been fully implemented in accordance with its terms;

a qualitative assessment of progress of each such activity or deliverable in paragraph 4.3(C) shown as either:

Red – the activity is not complete and the associated Milestone Date has passed, or the activity or Deliverable is unlikely to complete in time for the next Milestone Date to be achieved (or, if applicable, as required in the relevant Remedy Plan); 
Amber - the activity or Deliverable is at risk of not completing in time for the next Milestone Date and/or Remedy Plan to be achieved; or

Green - the activity or Deliverable is on target to complete in time for the next Milestone Date and/or Remedy Plan to be achieved; 
a risk update showing:

the ten (10) highest-ranked risks in the Risk Register, based on the categorisation of the risks; 

a list of new risks added to the Risk Register since the last Mobilisation Progress Report; and

a list of risks in the Risk Register that have had a categorisation change from low to medium or medium to high since the last Mobilisation Progress Report;

an issues update showing:

a list of new issues added to the Issues Register since the last Mobilisation Progress Report; and

a list of open issues in the Issues Register and a description of the actions taken to resolve each issue;

a dependency update showing the status of all dependencies on TfL, Other Service Providers or a Third Party (to the extent such dependencies are included in the Mobilisation Plan for the next two (2) Milestones); and 

a summary of the next steps in the Mobilisation Plan.

The Parties will consider each Mobilisation Progress Report at the next Mobilisation Review Meeting.
5. Mobilisation Workshops
In consultation with the Service Provider, TfL will organise mobilisation workshops to prepare both TfL and the Service Provider to deliver the Requirements of the Agreement. These workshops may involve the Incumbent Service Provider and Other Service Providers as required to establish the hand over and interfacing process. Workshops will cover topics such as:

potential risks;

Fault Management and reporting via SFM;

Preventative Maintenance;

Capital Works;

Commissioning and Take-over;

Liaison Meetings;

Site access;

Third Party management;

period end processes; and

transition to live operation (migration).

The objective of the workshop programme is to ensure that the Service Provider is fully conversant with terms and operation of the Agreement at the appropriate levels within its organisation.

6. Mobilisation Training

All of the documentation held by TfL which relates to the LSTOC System will be made available to the Service Provider when the Service Provider assumes responsibility for the Equipment on the Operational Commencement Date or at such other date during the Mobilisation Phase as agreed between the Parties.

TfL shall take no responsibility for errors or missing information in the documentation and the Service Provider shall ensure that the total Milestone Costs for the Mobilisation Phase are sufficient to cover any corrections or additions to such documentation or in sourcing additional information as may be required.  
The Service Provider shall ensure that full use is made of the Mobilisation Phase in relation to gaining experience on the LSTOC System. The Service Provider shall ensure that the all necessary information, knowledge and experience is gathered during the Mobilisation Phase by the Service Provider’s Personnel to enable it to meet its obligations under this Agreement.

During the Mobilisation Phase, the Service Provider’s Personnel will have the opportunity of accompanying staff from the Incumbent Service Provider during Preventative Maintenance and Fault Management activities. TfL shall use its reasonable endeavours to procure the Incumbent Service Provider to explain to the Service Provider:

 the type of Faults which occur and the typical actions and steps needed to identify, rectify and document such Faults; and 

the requirements and actions necessary for Preventive Maintenance.
During the Mobilisation Phase, TfL will arrange specific training to cover:

use of SFM for the members of the Service Provider’s Personnel that will be operating SFM;

Fault Management and reporting;

Preventive Maintenance management and reporting;

Agreement performance measurement against Performance Measures; and
technical training (including system configuration) on the LSTOC Instation System.

If the Service Provider wishes to supplement the knowledge gained during the Mobilisation Phase with additional training courses, the Service Provider shall inform TfL of the courses which it considers necessary to provide Service Provider’s Personnel with sufficient knowledge to successfully discharge their duties under the Agreement. Any additional training courses which may be deemed necessary shall be arranged by the Service Provider at the Service Provider’s sole cost and expense.
7. Transition to Live Operations (Migration)

As part of a separate agreement, the LSTOC Instation Maintenance Service Provider is installing a new LSTOC Instation System, the timing of which is being arranged by TfL to coincide with the Mobilisation Phase of this Agreement.
Following the successful installation of the LSTOC Instation System, the LSTOC Instation Maintenance Service Provider will transfer the operation of the Equipment from the legacy system to the LSTOC Instation System(s).

The LSTOC Instation Maintenance Service Provider will detail the processes involved in the transfer of the Equipment from the legacy system to the LSTOC Instation System(s) in a migration strategy.  TfL will provide a copy of such migration strategy to the Service Provider during the Mobilisation Phase.

This migration strategy will envisage that the transfer of the Equipment will be carried out in three (3) phases, each phase will last for approximately one (1) Reporting Period, and each phase will involve the transfer of the Equipment in a number of Tunnels and approach roads such that at the end of the third phase all of the Equipment will have been transferred from the legacy system to the LSTOC Instation System(s).

As each migration activity within each phase is completed and the Equipment is transitioned to live operation on the LSTOC Instation System, the Service Provider shall take over the Preventative Maintenance and Fault Management responsibilities as specified in this Agreement for the transferred Equipment. By the end of the third phase, the Service Provider shall therefore be responsible for Preventative Maintenance and Fault Management on all of the Equipment.

The Service Provider shall participate fully in the migration process by:

attending each migration activity to witness the transfer of each item of Equipment to live operation on the LSTOC Instation System(s); and
drafting a plan for each phase of the migration to show how the Service Provider intends to build up its Preventative Maintenance and Fault Management responsibilities as each successive tranche of Equipment is transferred.
For the avoidance of doubt, the Equipment which has not been transferred to live operation on the LSTOC Instation System(s) will remain the responsibility of the Incumbent Service Provider until such time as it is migrated. 
part C: Milestone acceptance and milestone Payments
8. Milestone Acceptance

If, in accordance with the Mobilisation Plan, the Service Provider requests TfL to confirm whether it Accepts a Milestone, TfL shall consider the Milestone Acceptance Criteria (MAC) for such Milestone (including Deliverables) and shall issue to the Service Provider a notice which confirms, at TfL’s absolute discretion and without prejudice to any of TfL’s other rights or remedies under this Agreement: 
that TfL accepts:

a Deliverable which the Service Provider has delivered in relation to such Milestone, if the Service Provider has met all the requirements for such Deliverable set out in the Mobilisation Plan and/or this Agreement; and/or 
that Milestone, if the Service Provider has met all the MAC requirements for such Milestone; or

that TfL rejects:

a Deliverable associated with such Milestone in the Mobilisation Plan if such Deliverable is missing, incomplete, inaccurate, deficient or not fit for the purpose for which it is intended; and/or
an activity associated with the Milestone in the Mobilisation Plan if it has not been successfully completed; and/or 
that Milestone, if the Service Provider has not met all the MAC for such Milestone.
Any such notice which accepts a Milestone in all respects being a "Milestone Acceptance Notice" for that Milestone, and any other such notice being a "Milestone Rejection Notice" for that Milestone.

Provided that the Service Provider has performed all relevant obligations and TfL has received all information it reasonably requires on or before the date specified for such receipt in the Mobilisation Plan (or, if relevant, an associated Remedy Plan), TfL shall issue the notice referred to in paragraph 8.1 on or before the date specified for such notification in the Mobilisation Plan (or Remedy Plan) or, if no such notification date is specified, no more than ten (10) Business Days after the relevant Milestone Date. TfL's Acceptance of a Milestone pursuant to this paragraph 8 shall be without prejudice to its rights or remedies under this Agreement or at Law. 
9. Milestone Rejection

If TfL issues a Milestone Rejection Notice in respect of a Milestone: 

the Service Provider shall immediately (and at no cost to TfL):

provide, complete, rectify or amend (as appropriate) any Deliverables; and
complete all other relevant activity associated with the Milestone in the Mobilisation Plan;
the Service Provider shall upon request from TfL (at no cost to TfL):

submit to TfL as soon as reasonably practicable (and in any event within two (2) Business Days of TfL’s request) a draft Remedy Plan including full details of the steps to be taken by the Service Provider to perform its obligations under paragraph 9.1
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(A); and 

comply with Clause 46 (Remedy Plans) in relation to such draft Remedy Plan; 
the Service Provider shall promptly escalate the matter to a member of the Service Provider’s senior management team or such other level of seniority within the Service Provider’s Personnel as TfL may reasonably require; and

the Parties shall repeat the procedure set out in paragraph 8 (Milestone Acceptance) and this paragraph 9.1 until the Milestone has been Accepted.

In respect of a Milestone for which TfL has issued a Milestone Rejection Notice on two or more occasions, TfL may (at its absolute discretion) issue a notice (a "Late Milestone Notice") to the Service Provider requiring the Service Provider to submit for Approval, and when Approved comply with, a Remedy Plan (which will either be a new Remedy Plan or an updated version of the Remedy Plan (only if one has already been requested by TfL) created pursuant to paragraph 9.1(B) in respect of the relevant Milestone) for the delivery of such Milestone. If, following receipt by the Service Provider of a Late Milestone Notice, the relevant Milestone has not been Accepted by TfL within twenty (20) Business Days of the relevant Milestone Date (or such other period as may be agreed in writing between the Parties and set out in the Remedy Plan (as created or updated pursuant to this paragraph 9.2)), TfL may: 
exercise its Step-in Rights in respect of such Milestone and any subsequent Milestone; 
terminate or Partially Terminate this Agreement with immediate effect by giving notice to the Service Provider; and/or

issue a Milestone Acceptance Notice and refer the matter (without limiting in any way the Service Provider’s obligations to provide the Services in accordance with this Agreement) to the Dispute Resolution Procedure to determine a reduction in the relevant Charges or relevant Milestone Payment equal to the adverse financial and other adverse impacts of that failure on TfL. Pending determination of such a reduction, no amount shall be included in the Cost Model in connection with the relevant Milestone.
10. Payment in Respect of Milestones

Following receipt of a Milestone Acceptance Notice in respect of a Milestone, the Service Provider may submit an invoice for an amount equal to one hundred per cent (100%) of the relevant Milestone Cost (subject to paragraph 9.2(C) (Milestone Rejection), (the "Milestone Payment" for such Milestone), such amount to be invoiced in accordance with paragraph 7 (Issuing Invoices) of Schedule 7 (Charging and Operational Pricing) and paid in accordance with Clause 19 (Invoicing and Payment).   
11. Notices to Commence
TfL reserves the right to request that the provision of Services occurs in a phased manner or simultaneously such that, notwithstanding the prior Acceptance of all relevant Milestones (and subject to paragraph 11.2), the Service Provider shall not commence the provision of Services under this Agreement in respect of Phase 1 Equipment, Phase 2 Equipment and/or Phase 3 Equipment (as applicable) in the live environment until the date specified by TfL in a written notice issued to the Service Provider confirming that it may do so (each such notice being a "Notice to Commence Operations"), such date being after the Service Provider has achieved Milestone TOM4 ("Service Provider Ready for Transition") and the relevant Milestone from Milestone TOM5a (“Transition to Live Operations Phase 1 Complete”), Milestone TOM5b (“Transition to Live Operations Phase 2”) or Milestone TOM5c (“Transition to Live Operations Phase 3 Complete”) (as applicable) unless otherwise determined by TfL in its sole discretion.
If the Service Provider has failed to ensure that Milestone TOM4 ("Service Provider Ready for Transition"), Milestone TOM5a (“Transition to Live Operations Phase 1 Complete”), Milestone TOM5b (“Transition to Live Operations Phase 2”) or Milestone TOM5c (“Transition to Live Operations Phase 3 Complete”) (as applicable) is Accepted on or before the relevant Milestone Date, TfL may (without prejudice to its other rights or remedies under this Agreement) issue to the Service Provider a written notice (a "Notice to Commence Reduced Operations") requiring the Service Provider to: 
submit to TfL a draft Remedy Plan which sets out the steps to be taken for the relevant Milestone to be Accepted; 
in respect of a failure to achieve Acceptance of Milestone TOM5a (“Transition to Live Operations Phase 1 Complete”), Milestone TOM5b (“Transition to Live Operations Phase 2”) or Milestone TOM5c (“Transition to Live Operations Phase 3 Complete”) by the relevant Milestone Date, commence the provision of Services related to the affected Milestone in the live environment within ten (10) Business Days of such notice in a reduced capacity; and

once the draft Remedy Plan referred to in paragraph 11.2(A) has been Approved in accordance with Clause 46 (Remedy Plans), comply with such Remedy Plan. 
The Service Provider shall ensure that the Remedy Plan enables the Service Provider to achieve all prior Milestones by the Milestone Date for Milestone TOM6 (“Full Services Commencement”).
PART D: Review of Deliverables
12. TfL Approval and Assurance

12.1 TfL Approval of Deliverables

In respect of each Deliverable which the Service Provider is required to submit to TfL for Approval (as set out in this Agreement, the Mobilisation Plan or a Remedy Plan, or as otherwise agreed by the Parties): 
the Service Provider shall use its best endeavours to give TfL three (3) Business Days' notice prior to submitting such Deliverable to TfL for review (provided that the Service Provider shall not delay its submission of a Deliverable to meet this requirement);

upon receipt of such Deliverable, TfL shall as soon as reasonably practicable and, provided it has received such Deliverable on or before the date specified for such receipt in the Mobilisation Plan (or Remedy Plan): 
confirm in writing to the Service Provider that it Approves such Deliverable; 

request a meeting with the Service Provider in order to discuss the changes it requires to such Deliverable (and, provided it has been given at least one (1) Business Day's notice of such meeting, the Service Provider shall attend that meeting); or

summarise in writing to the Service Provider the changes it requires to such Deliverable;

following a meeting pursuant to paragraph 12.1(B)(2) or receipt of a summary of required changes pursuant to paragraph 12.1(B)(3), the Service Provider shall:

promptly escalate the matter to such level of seniority within the Service Provider Personnel as TfL may require; and

within five (5) Business Days (or such other time as may be agreed by the Parties in writing) submit a revised version of the relevant Deliverable to TfL incorporating the changes required by TfL; and 

the Parties shall repeat the process set out in paragraphs 12.1(A) to 12.2(C) (inclusive) until TfL notifies the Service Provider that it Approves such Deliverable (a "Notice of Approval").

12.2 TfL Assurance of Deliverables

In respect of each Deliverable which the Service Provider is required to submit to TfL for Assurance (as set out in this Agreement, the Mobilisation Plan or a Remedy Plan, or as otherwise agreed by the Parties): 
the Service Provider shall use its best endeavours to give TfL three (3) Business Days' notice prior to submitting such Deliverable to TfL for review (provided that the Service Provider shall not delay its submission of a Deliverable to meet this requirement);

following its review of such Deliverable, if TfL considers (in its absolute discretion) that the nature of, or information contained in, such Deliverable:

is not fit for the purpose for which it is intended;

indicates that the Service Provider is at risk of not complying with the Requirements, its obligations in this Agreement or the Mobilisation Plan,

TfL may notify the Service Provider that it is exercising its Assurance Rights in respect of such Deliverable.

If TfL exercises its Assurance Rights in respect of a Deliverable, TfL may require the Service Provider to:

promptly escalate the matter to such level of seniority within the Service Provider’s Personnel as TfL may require;

provide additional reporting (or more granular reporting) in relation to the Service Provider's work on, or relating to, such Deliverable;

provide TfL with copies of any data relating to such Deliverable;

allow TfL’s Personnel (or Personnel of TfL's sub-contractors) to witness and/or participate in the Service Provider's planning, review and implementation activities in relation to such Deliverable; 

update the Deliverable so that the Deliverable is fit for the purpose for which it is intended and the Service Provider complies with its obligations under the provisions of this Agreement in respect of such Deliverable; 

and the Service Provider shall comply with such request.

If TfL is not satisfied with the Service Provider's response to its request pursuant to paragraph 12.2(C), TfL may by written notice to the Service Provider require it to submit a draft Remedy Plan in relation to such Deliverable in accordance with Clause 46 (Remedy Plans).  
If TfL is not satisfied with the Service Provider's response to its requirement for a draft Remedy Plan pursuant to paragraph 12.2(D), TfL may by written notice to the Service Provider exercise its Enhanced Co-operation Rights in accordance with Clause 47 (Enhanced Co-operation).
If TfL:

confirms in writing to the Service Provider that it does not plan to exercise its Assurance Rights in respect of the Deliverable;

exercises its Assurance Rights in respect of the Deliverable and confirms in writing to the Service Provider that it is satisfied with the Service Provider's activities pursuant to paragraph 12.2(C); or

does not within ten (10) Business Days of the Service Provider's submission of the Deliverable send a confirmation to the Service Provider pursuant to paragraph 12.2(F)(1) or exercise its Assurance Rights in respect of the Deliverable,

then that Deliverable shall be deemed to be Assured.
Annex 1
Required Deliverables
13. Mobilisation Plan
The Service Provider shall develop and submit to TfL for Approval under Milestone TOM1 (“Mobilisation of Service Provider’s Management Team Complete”) the Mobilisation Plan.
The Service Provider shall ensure that the Mobilisation Plan includes planning details and an illustration of the key activities required during the Mobilisation Phase with their corresponding Milestone Dates up to and including the Operational Commencement Date.
Thereafter, the Service Provider shall keep the Mobilisation Plan updated on an ongoing basis to reflect material changes to the plan and in any event no less frequently than once every four (4) weeks.

14. Resource Plan

The Service Provider shall develop and submit to TfL for Approval under Milestone TOM1 (“Mobilisation of Service Provider’s Management Team Complete”) the Resource Plan.

The Service Provider shall ensure that the Resource Plan includes all resources required for the delivery of the Service Provider’s obligations under this Agreement, including such items as the Service Provider’s team organisation structure, roles and responsibilities, staff numbers and named individuals for each key role in the Service Provider's team (including Sub-Contractors) for the Term of the Agreement.
The Service Provider shall ensure that the Resource Plan indicates the levels of security clearance or security vetting required for each role and shall ensure that any security vetting of the Service Provider’s Personnel that may be required forms part of the Training Plan.
15. Compliance Matrix

The Service Provider shall submit to TfL for Approval under Milestone TOM1 (“Mobilisation of Service Provider’s Management Team Complete”) the Compliance Matrix.

The Service Provider shall ensure that the Compliance Matrix demonstrates the Service Provider’s clear and unambiguous understanding of the Requirements. 
16. Risk Register and Issues Register

The Service Provider shall develop and submit to TfL for Approval under Milestone TOM1 (“Mobilisation of Service Provider’s Management Team Complete”) a Risk Register and an Issues Register.
The Service Provider shall ensure that the Risk Register contains a record of all perceived risks to the delivery of the Services together with the probability of their occurrence (including without limitation a categorisation of each risk as low, medium and high level risk (or as otherwise instructed by TfL) based on the probability of its occurrence), the impact on the delivery of the Services should they occur, and all preventative, reactive and mitigating actions to be taken by the Service Provider to prevent their occurrence or minimise the impact should they occur (the “Risk Register”).

The Service Provider shall ensure that the Issues Register contains a record of all issues that will or may have an impact on provision of the Services from time to time, together with the perceived impact of each issue and all preventative, reactive and mitigating actions taken by the Service Provider or to be taken to resolve it or minimise its impact (the “Issues Register”).

Following the Operational Commencement Date, the Service Provider shall develop and keep updated on an ongoing basis during the Term, both the Risk Register and the Issues Register and shall submit updates to each of them as may be required from time to time (and, in respect of the Risk Register, in any event no less frequently than upon the identification by the Service Provider of each new high level risk (or such other category of risk as TfL may instruct from time to time)) to TfL for Assurance. 

17. Spares List
The Service Provider shall develop and submit to TfL for Approval under Milestone TOM2 (“Mobilisation Documentation and Processes Complete”) a draft list of the Equipment which the Service Provider intends to hold in stock as Spares. 
The Service Provider shall ensure that the level and scope of the Equipment on the Spares List is sufficient for the delivery of the Services under this Agreement (including and without limitation section 7 (Equipment) of Schedule 2 (Statement of Requirements)). 

The Service Provider shall submit to TfL for Approval under Milestone TOM6 the first version of the Spares List for Operational Phase.
Following the Operational Commencement Date, the Service Provider shall develop and keep updated on an ongoing basis during the Term the Spares List and shall submit updates as may be required from time to time to TfL for Assurance. 

18. Escalation Process
The Service Provider shall develop and submit to TfL for Approval under Milestone TOM2 (“Mobilisation Documentation and Processes Complete”) a process by which the Service Provider shall escalate issues both with the Service Provider’s Personnel in its organisation and with their counterparts in TfL, and which meets the requirements of this paragraph (the “Escalation Process”).  
The Escalation Process shall detail roles, responsibilities and contact details for all individuals named for both Parties.
Following the Operational Commencement Date, the Service Provider shall develop and keep updated on an ongoing basis during the Term, the Escalation Process and shall submit updates as may be required from time to time to TfL for Assurance.

19. Security Policy and Security Plan
The Service Provider shall develop and submit to TfL for Approval under Milestone TOM2 (“Mobilisation Documentation and Processes Complete”) a Security Policy and a Security Plan. 

The Security Policy shall be prepared by the Service Provider pursuant to paragraph 2 (Security Policy) of Schedule 14 (Security).

The Security Plan shall be prepared by the Service Provider pursuant to paragraph 3 (Security Plan) of Schedule 14 (Security).

Following the Operational Commencement Date, the Service Provider shall keep under formal review on an ongoing basis during the Term, the Security Policy and the Security Plan and shall submit updates and review reports as may be required from time to time, and in any event at least once in every twelve (12) Month period following the Operational Commencement Date, to TfL for Approval.

20. Operational Processes and Procedures

The Service Provider shall develop and submit to TfL for Assurance under Milestone TOM2 (“Mobilisation Documentation and Processes Complete”) its operational processes and procedures for the delivery of:
Preventative Maintenance;
Fault Management; and

Capital Works.
The Service Provider shall ensure that the scope and detail of the operational processes and procedures is sufficient for the delivery of the Services under this Agreement.
Following the Operational Commencement Date, the Service Provider shall develop and keep updated on an ongoing basis during the Term, the operational processes and procedures and shall submit updates as may be required from time to time to TfL for Assurance.

21. Processes for Interaction with Other Service Providers and Third Parties
The Service Provider shall develop and submit to TfL for Assurance under Milestone TOM2 (“Mobilisation Documentation and Processes Complete”) its processes for liaising with:
Other Service Providers, including but not limited to:
the LSTOC Instation Maintenance Service Provider;

the IP Network Maintenance Service Provider; 
the CCTV Instation Maintenance Service Provider; and
the LoHAC contractors; and

Third Parties.
The Service Provider shall ensure that the scope and detail of the processes is sufficient for the delivery of the Services under this Agreement, including but not limited to the management of Faults across boundaries of responsibility, notification of planned Service-affecting events, co-ordination of activities (e.g. Permit to Enter) and escalation procedures. 

Following the Operational Commencement Date, the Service Provider shall develop and keep updated on an ongoing basis during the Term, the processes for liaising with the persons listed in paragraph 9.1 of this Annex and shall submit updates as may be required from time to time to TfL for Assurance.

22. Training Plan

The Service Provider shall develop and submit to TfL for Assurance under Milestone TOM2 (“Mobilisation Documentation and Processes Complete”) its training plan for all members of the Service Provider’s Personnel involved in the delivery of the Services under this Agreement (the ”Training Plan”).
The Service Provider shall ensure that the Training Plan sets out the training the Service Provider intends to provide to its Personnel and the training that the Service Provider requires TfL and Other Service Providers to provide to the Service Provider’s Personnel in preparation for the Operational Commencement Date together with the mechanisms by which successful completion of training is measured and recorded. The Training Plan shall include but not be limited to technical training on the LSTOC System and Equipment, training in the Requirements, the Service Provider’s obligations under this Agreement, the Service Provider’s operational processes, TfL’s Systems and processes, security vetting and inductions.
The Service Provider shall ensure that all training activities identified on the Training Plan are included in the Mobilisation Plan.
The Service Provider shall develop and provide any materials (e.g. manuals, scenarios) to be used for its own training of its own Personnel in accordance with the Training Plan.

Following the Operational Commencement Date, the Service Provider shall develop and keep updated on an ongoing basis during the Term, the Training Plan to reflect the requirements for (including but not limited to) “refresher” training for the Service Provider’s Personnel, changes in the Service Provider’s Personnel, changes and amendments to the Equipment and changes to operational processes, and shall submit updates as may be required from time to time to TfL for Assurance.
23. Safety Policy Statement
The Service Provider shall develop and submit to TfL for Assurance under Milestone TOM2 (“Mobilisation Documentation and Processes Complete”) its safety policy statement (the “Safety Policy Statement”). 
The Safety Policy Statement shall be prepared by the Service Provider pursuant to section 10.3 (Health & Safety) of Schedule 2 (Statement of Requirements).

Following the Operational Commencement Date, the Service Provider shall develop and keep updated on an ongoing basis during the Term, the Safety Policy Statement and shall submit updates as may be required from time to time to TfL for Assurance.
24. Construction Phase Plan

The Service Provider shall develop and submit to TfL for Assurance under Milestone TOM2 (“Mobilisation Documentation and Processes Complete”) its Health and Safety plan (the “Construction Phase Plan”).
The Construction Phase Plan shall be prepared by the Service Provider pursuant to paragraph 10.3 (Health & Safety) of Schedule 2 (Statement of Requirements).
Following the Operational Commencement Date, the Service Provider shall develop and keep updated on an ongoing basis during the Term, its Construction Phase Plan and shall submit updates as may be required from time to time to TfL for Assurance.
25. Quality Assurance (QA) Process
The Service Provider shall develop and submit to TfL for Assurance under Milestone TOM2 (“Mobilisation Documentation and Processes Complete”) its Quality Assurance process.
The Quality Assurance process shall be prepared by the Service Provider pursuant to section 13 (Quality Assurance) of Schedule 2 (Statement of Requirements).

Following the Operational Commencement Date, the Service Provider shall develop and keep updated on an ongoing basis during the Term, its Quality Assurance processes and shall submit updates as may be required from time to time to TfL for Assurance.
26. Crime Prevention Policy
The Service Provider shall develop and submit to TfL for Assurance under Milestone TOM2 (“Mobilisation Documentation and Processes Complete”) its crime prevention policy (the “Crime Prevention Policy”).
The Crime Prevention Policy shall be prepared by the Service Provider pursuant to section 19 (Crime and Disorder) of Schedule 2 (Statement of Requirements).
Following the Operational Commencement Date, the Service Provider shall develop and keep updated on an ongoing basis during the Term, the Crime Prevention Policy and shall submit updates as may be required from time to time to TfL for Assurance.
27. Key Personnel
The Service Provider shall submit to TfL for Approval under Milestone TOM3 (“Service Provider’s Personnel Requirements and Facilities Complete”) the names of the Key Personnel, including but not limited to the roles of Contract Manager, Change Manager and Security Manager, to the extent not already listed in Schedule 11 (Employees and Key Personnel).
28. Preventative Maintenance Schedule 
The Service Provider shall submit to TfL for Approval under Milestone TOM4 ("Service Provider Ready for Transition") a draft Preventative Maintenance Schedule for the first Agreement Year prepared in accordance with this Agreement.
The Service Provider shall ensure that the Preventative Maintenance Schedule includes planned dates for all the required maintenance activities for all of the Equipment.
The Service Provider shall submit to TfL for Approval under Milestone TOM6 the then-current version of the Preventative Maintenance Schedule for the first Contract Year.

Following the Operational Commencement Date, the Service Provider shall not less than forty-five (45) days before the commencement of the next Contract Year submit to TfL for Approval an updated Preventative Maintenance Schedule for the next Contract Year.
29. Maintenance Check-Lists
The Service Provider shall submit to TfL for Approval under Milestone TOM4 ("Service Provider Ready for Transition") draft Check-list prepared in accordance with this Agreement (including without limitation Appendix 2 (Preventative Maintenance Specification) to Schedule 2 (Statement of Requirements)).
The Service Provider shall ensure that the Check-list includes tick boxes, data entry fields or similar records for all the required maintenance activities for all of the Equipment.
The Service Provider shall submit to TfL for Approval under Milestone TOM6 the then-current version of the maintenance Check-list.

Following the Operational Commencement Date, the Service Provider shall keep updated on an ongoing basis during the Term, the Check-list to reflect (including but not limited to) changes in maintenance activities, changes to the Equipment and changes to operational processes, and shall submit updates as may be required from time to time to TfL for Approval.
30. Exit Plan
The Service Provider shall submit to TfL for Approval an Exit Plan, prepared in accordance with this Agreement (including and without limitation paragraph 3 (Development and Review of Exit Plan) of Schedule 13 (Exit Plan)).
Following the Operational Commencement Date, the Service Provider shall keep under formal review on an ongoing basis during the Term, the Exit Plan and shall submit revised versions as may be required from time to time, and in any event at least once in every twelve (12) Month period following the Operational Commencement Date, to TfL for Approval.
31. Periodic and Annual Reports
The Service Provider shall develop and submit to TfL for Approval under Milestone TOM4 ("Service Provider Ready for Transition") a draft of the content and layout of the Periodic Report subject to the requirements of Schedule 10 (Contract Management and Reporting).
The Service Provider shall submit to TfL for Approval under Milestone TOM6 the then-current version of the content and layout of the Periodic Report.
Following the Operational Commencement Date, the Service Provider shall prepare and submit to TfL the Periodic Reports each Reporting Period, subject to the requirements of Schedule 10 (Contract Management and Reporting).
Following the Operational Commencement Date, the Service Provider shall prepare and submit to TfL an Annual Report on each and every anniversary of the Operational Commencement Date subject to the requirements of Schedule 10 (Contract Management and Reporting).
32. Method Statements and Risk Assessments
The Service Provider shall develop and submit to TfL for Assurance under Milestone TOM4 ("Service Provider Ready for Transition") the method statements and risk assessments which the Service Provider intends to use to deliver the Services under this Agreement.
The Service Provider shall ensure that the method statements and risk assessments cover all the required activities for all of the Equipment for the delivery of Services under this Agreement.
Following the Operational Commencement Date, the Service Provider shall keep updated on an ongoing basis during the Term, the method statements and risk assessments to reflect (including but not limited to) changes in maintenance activities, changes to the Equipment and changes to operational processes, and shall submit updates as may be required from time to time to TfL for Assurance.
33. Transition to Live Operations
The Service Provider shall develop and submit to TfL for Assurance:

under Milestone TOM4 ("Service Provider Ready for Transition") a plan for the handover of the Phase 1 Equipment;

under Milestone TOM5a (“Transition to Live Operations Phase 1 Complete”) a plan for handover of the Phase 2 Equipment; and

under Milestone TOM5b (“Transition to Live Operations Phase 2 Complete”) a plan for handover of the Phase 3 Equipment,

in each case as per the requirements of paragraph 7 (Transition to live operations (Migration)) of this Schedule.
The Service Provider shall ensure that the plans for the handover of the Phase 1 Equipment, Phase 2 Equipment and Phase 3 Equipment described in paragraph 21.1 each show how the Service Provider intends to build up its Preventative Maintenance and Fault Management activities as the Phase 1 Equipment, Phase 2 Equipment and Phase 3 Equipment respectively is migrated to the Service Provider’s responsibility. 

TfL shall provide the final version of the migration strategy described in paragraph 7 (Transition to live operations (Migration)) of this Schedule to the Service Provider during the Mobilisation Phase, but for the purposes of drafting the Mobilisation Plan, the Service Provider should assume that
the “Phase 1 Equipment” includes all Equipment in the following Tunnels:

Hanger Lane;

Fore Street;

Eltham;

Eastway;

George Green;

Green Man;

East India Dock Link; and
Upper Thames Street;
the “Phase 2 Equipment” includes all Equipment in the following Tunnels:

Blackwall northbound;

Blackwall southbound;

Limehouse; and

Rotherhithe; and

the “Phase 3 Equipment” includes all remaining Equipment not in the Phase 1 Equipment or the Phase 2 Equipment.
34. Capital Works Programme
Following the Operational Commencement Date, the Service Provider shall prepare, update and submit the Capital Works Programme for Approval in accordance with Schedule 8 (Capital Works).
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