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SCHEDULE 8.1 - GOVERNANCE
PURPOSE
This Schedule sets out the governance arrangements for the purpose of this Agreement.
GENERAL PRINCIPLES

The Parties acknowledge that the governance arrangements set out in this Schedule shall
play an important role in determining the long-term success of the relationship between the
Parties. In applying the governance arrangements, the Parties shall comply with the
following guiding principles:

2.1.1 the Parties shall focus on the identification and resolution of all issues that will
support the long-term success of the relationship;

2.1.2 issues should be discussed with counterparts in advance of governance meetings
so that meeting time can be focused on resolution, action planning and/or
guidance;

21.3 where practical to do so and agreed by the Parties, meetings of different groups
and boards shall be arranged to follow on and potentially even be combined to
minimise the impact on time and resources for all parties; and

214 where deemed necessary by TfL for the successful delivery of the Services, Other
Suppliers may be invited to specific meetings in accordance with paragraph 2.3
and the Supplier may likewise be required to attend the equivalent groups held
between TfL and the Other Suppliers.

The governance arrangements set out in this Schedule shall be subject to periodic review by
the Project Board during the Transition Period.

At its sole discretion, TfL shall have the right to invite any individual from TfL or any Other
Supplier to attend any of the meetings held pursuant to this Schedule, provided that TfL
shall ensure that any such Other Supplier is bound by reasonable confidentiality obligations.

Subject to paragraph 2.5, all meetings held pursuant to this Schedule shall be held at TfL
Sites, or at such other venue as may be agreed between the Parties prior to the relevant
meeting.

Where practical to do so and agreed by the Parties, meetings held pursuant to this Schedule
may be conducted remotely via conferencing facility instead of face to face.

If a Dispute arises the Parties shall attempt to resolve the Dispute in accordance with
Appendix 4 of this Schedule.

The operation of the governance arrangements set out in this Schedule shall not relieve the
Supplier from its obligation to perform this Agreement in accordance with its terms.

As an early task of each Group the Parties shall ensure that the Groups determine
appropriate terms of engagement including meeting formalities and the basis on which
decisions shall be made both within and outside of the relevant Group meetings, provided
that such terms of engagement are consistent with this Schedule (including the governance
rules set out in paragraph 4).
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3.1

3.2

3.3

3.4

GROUPS AND OTHER MEETINGS
Groups

The Parties shall establish the following Groups which are more fully described in this
Schedule and (for the purpose of the Transition Period only) illustrated at Appendix 1:

3.1.1 the Transition Group;
3.1.2 the Service Delivery Group and;

3.1.3 the Relationship Management and Steering Group; and
3.1.4 the Continuous Improvement Group

TfL Boards, Bodies and Groups

In addition to the Groups identified in paragraph 3.1, the Supplier shall support and attend
meetings of the following internal TfL boards, bodies and groups as notified by TfL from time
to time:

3.2.1 the Project Board, which:

(a) has responsibility for key decisions in respect of the delivery of the
Transition Services from TfL's perspective; and

(b) will meet at least once every Period.

3.2.2 the TfL Technology Architecture Review Body, which:

(a) is responsible for assuring and approving the design of technology used
in TfL to ensure they align with TfL design principles, standards, and
patterns; and

(b) will meet at least every two (2) weeks.

3.2.3 any other relevant internal TfL board, body or group.

Other Meetings

The Supplier shall attend such additional meetings and/or telephone conferences on an ad

hoc basis to discuss specific issues relating to the Services as notified by TfL from time to

time.

Such meetings and telephone conferences may include, but shall not be limited to:

3.41 weekly meeting or telephone conference call as may be mutually agreed to
discuss progress against the Transition Plan, risks, issues and opportunities and

any specific items arising from the Transition Group;

3.4.2 senior level escalation meetings to review, discuss and resolve matters escalated
and not resolved through other channels; and
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3.5

41

4.2

343

other ad-hoc meetings and telephone conferences that may be required from time
to time to discuss and resolve issues and incidents to facilitate delivery of this
Agreement.

In respect of any meetings pursuant to paragraphs 3.2, 3.3 and 3.4:

3.5.1

3.5.2

TfL shall endeavour to provide reasonable notice to the Supplier of any required
attendees, the reason for their required attendance and any preparatory work that
may be necessary; and

the Supplier shall use all reasonable endeavours to ensure that the required
attendees, or suitable representatives as may be agreed between the Parties,
attend and are sufficiently prepared to provide input to the meetings as may be
necessary.

GOVERNANCE RULES

Each Group shall, unless the Project Board otherwise specifies, comply with the following
rules of governance:

4.1.1

41.2

the chair of each Group shall be appointed by TfL;

the chair or appointed deputy shall manage the proceedings of the Group
meetings;

the secretariat for each Group shall be provided by TfL and shall be responsible
for:

(a) providing a minimum of five (5) Working Days' notice to all proposed
attendees of any Group meeting held pursuant to this Schedule (stating
the time and place of the meeting) unless the Parties agree (acting
reasonably) that reduced notice is required for reasons arising from the
urgency of the issues for discussion or attendee availability, in which
case the secretariat may give as much notice of the meeting as is
reasonably practicable to provide in the circumstances;

(b) proposing an agenda, attendees and duration for that meeting (which
shall be agreed between the Parties in writing prior to the meeting); and

(c) recording and circulating minutes of the meeting, maintaining a log of
actions and decisions and monitoring progress against any actions.

a Group meeting shall only be validly convened if at least one (1) member of the
Supplier's management team holding one of the positions detailed at Appendix 2
and one member of TfL's management team holding one of the positions detailed
at Appendix 3, or their agreed nominated representatives who have sufficient
authority to act on their behalf, is present.

Each Party shall appoint representatives as members of each Group as identified at
Appendix 2 and Appendix 3 and shall ensure that those representatives are of appropriate

seniority.
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5.1

5.2

6.1

6.2

6.3

TRANSITION GROUP

The Transition Group shall be responsible for:

5.1.1

monitoring progress of the Transition Plan;
reviewing the Achievement of Transition Milestones;

identifying and resolving risks, incidents and issues arising during the Transition
Period (including which may impact Service Management and handing these to
the Supplier's Service Management team as part of the Transition Services);

reviewing the level of the Supplier's resources (including Supplier Personnel)
assigned to the provision of the Services;

discussing proposed Contract Changes and reviewing the status of proposed and
agreed (but not yet implemented) Contract Changes; and

providing the Project Board with an overview of the issues, risks, opportunities and
measures discussed at meetings of the Transition Group and escalating any
significant unresolved issues or Disputes for the Project Board to resolve.

The first meeting of the Transition Group shall be no later than twenty (20) Working Days
after the Effective Date and, for the full duration of the Transition Period, the Transition
Group shall meet as frequently as is necessary, but not less than once each Period.
Following the Transition Period the Transition Group shall cease to exist.

SERVICE DELIVERY GROUP

The Service Delivery Group shall be responsible for the day to day management of the
Operational Services.

The first meeting of the Service Delivery Group shall be no later than Transition Milestone
MS4 and thereafter the Service Delivery Group shall meet once each Period.

The Service Delivery Group shall be responsible for:

6.3.1

6.3.2

6.3.3

6.3.4

6.3.5

monitoring the performance of the Operational Services including reviewing
performance against the Performance Levels each month;

reviewing the Supplier's performance of Service Management including the
resolution of Incidents and Problems;

reviewing and resolving escalated Incidents, Problems and risks affecting the on-
going provision of the Services;

discussing potential opportunities to improve the performance, efficiency and
effectiveness of the Services including those arising from quality assurance
reports, stakeholder surveys and the management information collected in
accordance with and the delivery of the Services;

leading Operational Charge Reviews and considering VfM Initiative Proposals
made by the Supplier in accordance with Schedule 7.2 (Value for Money);
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6.4

7.1

7.2

7.3

8.1

8.2

8.3

6.3.6 discussing proposed Additional Services Proposals and reviewing the status of
Agreed Additional Services Proposals;

6.3.7 discussing proposed Contract Changes and reviewing the status of proposed and
agreed (but not yet implemented) Contract Changes; and

reviewing the Exit Plan and monitoring the maintenance of the Exit Plan and the delivery of
any Exit Services as may be required in accordance with Schedule 8.5 (Exit Management).

RELATIONSHIP MANAGEMENT AND STEERING GROUP

The Relationship Management and Steering Group shall be responsible for overseeing the
overall success of the relationship between the Supplier, TfL and Other Suppliers informing
the strategic direction of the relationship and the Services and demonstrating executive
commitment.

The first meeting of the Relationship Management and Steering Group shall be no later than
twenty (20) Working Days after the Effective Date and, for the first six (6) months after the
Effective Date, the Relationship Management and Steering Group shall meet once each
Period. For the remainder of the Term, the Relationship Management and Steering Group
shall meet as frequently as necessary but not less than once every three (3) Periods, unless
agreed otherwise by the Parties in writing.

The Relationship Management Group shall:

7.31 oversee the relationship between the Supplier, TfL and Other Suppliers, facilitate
positive working attitudes and approaches and provide strategic direction for the
relationship;

7.3.2 liasise with, and receive reports from, the TfL Transition Group and the Service

Delivery Group including in relation to issues requiring escalation and considering
and confirming decisions and actions to be taken; and

7.3.3 resolve any other issues escalated to it, including potential issues and conflicts
relating to other aspects of the Taxi Private Hire Licensing Operation.

CONTINUOUS IMPROVEMENT GROUP

The Continuous Improvement Group shall be responsible for identifying and sharing best
practice and ideas and progressing continuous improvement and value for money and cost
saving initiatives in collaboration with TfL, Other Suppliers and other relevant stakeholders
where necessary.

The Continuous Improvement Group shall:

8.2.1 engage with the Supplier, TfL and Other Suppliers in sharing knowledge and
generating ideas for improvement; and

8.2.2 explore better ways for delivery and responsiveness to changes in the external
environment.

The first meeting of the Continuous Improvement Group shall be on or around the date that
is three (3) months following the date on which the final Transition Milestone is Achieved,
For the remainder of the Term, the Continuous Improvement Group shall meet as frequently
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as necessary but not less than once every three (3) Periods, unless agreed otherwise by the
Parties in writing.

9. REPORTING

9.1 The Supplier shall provide all Reports in accordance with the provisions and timeframes set
out in Schedule 2.1 (Statement of Requirements), Appendix 5 to this Schedule 8.1
(Governance) and as otherwise set out in this Agreement.
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APPENDIX 1 — GROUP STRUCTURE

The Group structure for the purpose of the Transition Period is set out below.

Transition Operational Service

= — — = =

Duration of Agreement

1

I
Transition Group == Key Erd of Transitio
Rl = | ransigon

- +— liaison and Dialogue
Escalation
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APPENDIX 2 — SUPPLIER'S MANAGEMENT TEAM

TRANSITION GROUP - SUPPLIER REPRESENTATIVES

ROLE

RESPONSIBILITIES

Contract Manager

Nominated representative of the Supplier with responsibility for the
management of this Agreement.

Consultant Architect

Nominated representative of the Supplier with responsibility for the
end-to-end design and implementation of the Supplier Solution,
including any infrastructure, network, and application components.

Data Manager

Nominated representative of the Supplier with responsibility for any
Data Migration activities owned by the Supplier and management of
the Data Migration Plan.

Systems Integration
Manager

Nominated representative of the Supplier with responsibility for any
Systems Integration activities owned by the Supplier and
management of the Systems Integration Plan.

Transition Manager

Nominated representative of the Supplier with responsibility for the
management of the Transition Services.

Additional Supplier Personnel as may be required

SERVICE DELIVERY GROUP - SUPPLIER REPRESENTATIVES

ROLE

RESPONSIBILITIES

Contract Manager

Nominated representative of the Supplier with responsibility for the
management of this Agreement.

Service Delivery Manager

Nominated representative of the Supplier with responsibility for the
management of the Operational Services.

Additional Supplier Personnel as may be required
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RELATIONSHIP MANAGEMENT AND STEERING GROUP - SUPPLIER REPRESENTATIVES

ROLE RESPONSIBILITIES

Nominated representative of the Supplier with overall responsibility for

Delivery Director delivery of this Agreement

Commercial and Finance Nominated representative of the Supplier with overall responsibility for
Director the commercial aspects of this Agreement

Additional Supplier Personnel as may be required

CONTINUOUS IMPROVEMENT GROUP - SUPPLIER REPRESENTATIVES

ROLE RESPONSIBILITIES

Nominated representative of the Supplier with overall responsibility for

Performance Manager delivery of the Agreement

Commercial Contract Nominated representative of the Supplier with overall responsibility for
Manager the commercial aspects of this Agreement

Additional Supplier Personnel as may be required

TPH - LOT 1 — SCHEDULE 8.1 - GOVERNANCE



APPENDIX 3 — TFL'S MANAGEMENT TEAM

TRANSITION GROUP - TFL REPRESENTATIVES

ROLE RESPONSIBILITIES
Nominated representative of TfL with overall responsibility for
Senior User operational aspects of this Agreement and development of the

Service System to meet the needs of TfL.

Commercial Manager

Nominated representative of TfL with responsibility for the
management of this Agreement.

TfL Project Manager

Nominated representative of TfL with responsibility for the
management of the Transition Services.

TfL Service Delivery
Manager

Nominated representative of TfL with responsibility for the delivery
and performance of this Agreement following the Transition Period.

TfL Consultant Architect

Nominated representative of TfL with responsibility for the end-to-
end design and implementation of the Supplier Solution, including
any infrastructure, network, and application components.

Additional TfL Personnel as may be required.

SERVICE DELIVERY GROUP - TFL REPRESENTATIVES

ROLE

RESPONSIBILITIES

Service Owner

Nominated representative of TfL with overall accountability for the
performance and support of the Service System.

Application Support Team
Manager

Nominated representative of TfL with responsibility for the day to day
management of the Application Support Team.

Commercial Manager

Nominated representative of TfL with responsibility for the
management of this Agreement.

Additional TfL Personnel as may be required
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RELATIONSHIP MANAGEMENT AND STEERING GROUP — TFL REPRESENTATIVES

ROLE

RESPONSIBILITIES

Service Owner

Nominated representative of TfL with overall accountability for the
performance and support of the Services.

Application Support Team
Manager

Nominated representative of TfL with responsibility for the day to day
management of the Application Support Team.

Commercial Manager

Nominated representative of TfL with
management of this Agreement.

responsibility for the

Additional TfL Personnel as may be required

CONTINUOUS IMPROVEMENT GROUP - TFL REPRESENTATIVES

ROLE

RESPONSIBILITIES

Commercial Manager

Nominated representative of TfL with responsibility for the

management of this Agreement.

TfL Change Manager / TfL
Project Manager (as
applicable)

Nominated representative of TfL with responsibility for the
management of the Transition Services through the life of the
Agreement.

TfL Service Delivery
Manager

Nominated representative of TfL with responsibility for the delivery
and performance of this Agreement following the Transition Period.

Additional TfL Personnel as may be required
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APPENDIX 4 — ESCALATION PROCEDURE

1. If a Dispute arises then, subject to paragraph 2.1 of Schedule 8.3 (Dispute Resolution
Procedure):
1.1 the Parties shall attempt to resolve the Dispute at the next scheduled meeting of the most

relevant Group of the following Groups:
1.1.1 the Transition Group;
1.1.2 the Service Delivery Group;
1.1.3 the Relationship Management and Steering Group; and
1.1.4 the Continuous Improvement Group.
1.2 if the attempt to resolve the Dispute referred to in paragraph 1.1 of this Appendix is not
successful within ten (10) Working Days (or within such other period as the Parties may
agree in writing) of the relevant Group meeting, then either Party may issue to the other a

Dispute Notice in accordance with paragraph 2.2 of Schedule 8.3 (Dispute Resolution
Procedure).
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12



APPENDIX 5 - REPORTS

Report Content Frequency to be provided by | Format
Supplier to TfL
Financial Reports (part ¢, | The Supplier will produce a series of agreed finance reports | Finance reports to be produced | Microsoft Excel, Microsoft
sch 7.3 Financial Reports | which take into account all payments taken across all | will be agreed between the | Word, PDF or CSV
and Audit Rights) payment channels in accordance with Schedule 14 (Revenue | Supplier and TfL and may
Collection and Payments) to ensure the accuracy of the | change from time to time
payments processed. These reports will include all Financial | depending on any identified
Transactions in order to determine that the payment was | issues all information relevant to
processed by the system correctly. a request shall be retrieved and
The Periodic Reconciliation Report, Final Reconciliation p|j0\/.|de_d to Til. by _the Supplier
Report and the Milestone Payment Report; within five (5) Working Days (or
’ such other period as the Parties
may expressly agree in writing)
of TfL or an Other Supplier
requesting it.
Two days following the end of
TfL's  Financial Year, the
Supplier shall provide to TfL
and/or the relevant TfL Affiliate a
report  providing cumulative
details for the year
Audit Rights (part c, sch Microsoft Excel, Microsoft
7.3 Financial Reports and Word, PDF or CSV
Audit Rights)
Service Performance Shall demonstrate how the Supplier has calculated its | 5 Working Days after Period End | Microsoft Excel, Microsoft
Report (in accordance with | compliance against each Service Level and how it has Word, PDF or CSV
paragraph 4.3.2 of calculated any Service Credits.
f/lz:g::;lgemiﬁztg (Service The Supplier shall ensure that each Invoice contains the
following information: details of any Service Credits or similar
deductions that shall apply to the Charges detailed on the
Invoice as evidenced by a [Service Performance Report];
Service Readiness Testing The Supplier shall provide to TfL | Microsoft Excel, Microsoft

Report (the Testing

in relation to each Test the final

Word, PDF or CSV
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Report Content Frequency to be provided by | Format
Supplier to TfL
described as such in version of the Test Report within
paragraph 2.1 of Schedule 3 Working Days (or such other
6.2 (Testing) period as the Parties may agree
in writing) of completion of
Testing.
Capacity Plan Capacity Plan shall report on measurements taken over the When requested and | Microsoft Excel, Microsoft
course of a full Service Day and of historical Utilisation so as Periodically Word, PDF or CSV
to allow TfL to understand where the Service System is
heavily utilised, lightly Utilised or where there is a significant
trend in the change in Utilisation
Maijor Incident Report Following the resolution of a Major Incident, the Supplier shall | Provided to TfL for Approval | Microsoft Excel, Microsoft

prepare a report (a "Major Incident Report") in accordance
with schedule 2.2B section 6.3.17.

within three (3) Working Days, or
an alternative period as agreed
with TfL in writing, of the Major
Incident being Restored.

Word, PDF or CSV

Accident/Near misses

report -

TfL Contractor/Supplier
Accident & Incident
Summary LOG

Any accidents or near misses to the Supplier's staff whilst
undertaking work under this Agreement shall be reported to
THL.

An interim report must be
submitted within 48 hours and a
full investigation report within 2
weeks. An extension can be
requested where an
investigation is taking longer
than required with justification
provided as to why the extension
is necessary.

(Incidents that are raised in the
hours between 19:00 and 06:00
must be reported to and from the
relevant Toolset and have a
required fix time as per during
the Core System Hours.)

The following form is used to
record contractor incidents.
Guidance is provided within
the form for submission. If the
Supplier wishes to use their
own forms for this purpose
they may do so provided the
same level of information is
provided.

Problem Management
Report

Provide Problem Management which shall enable the
detection of the underlying causes of Incidents and Alerts and
shall facilitate their subsequent permanent resolution, thereby

Provide a report detailing the
analysis to establish the root
cause of a Problem and shall

Microsoft Excel, Microsoft

Word, PDF or CSV
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Report Content Frequency to be provided by | Format
Supplier to TfL
preventing their reoccurrence and ensuring long-term deliver such reports to TfL for
improvements in the quality of the Operational Services in Approval within five (5) Working
accordance with schedule 2.2B section 6.4. Days of the request being
received or other such time
agreed with TfL.
Exit Plan/Strategy As set out in Exit schedule Annually Microsoft Excel, Microsoft
Word, PDF or CSV
Asset Register Details of the assets (hardware, software and any other | Quarterly Microsoft Excel, Microsoft
equipment) used in the delivery of the services, including Word, PDF or CSV
technical specifications and condition of those assets (where
appropriate and relevant), age and refresh profiles
Organisation Charts This is to demonstrate the organisational structure used to | Annually Microsoft Excel, Microsoft
support the service and the key personnel's roles and Word, PDF or CSV
responsibilities, including details of any key subcontractors
used.
Training Documentation All documentation provided or used to train Authorised Users | 6 monthly Microsoft Excel, Microsoft
Word, PDF or CSV
Exit Management Status | Red-amber-green status document which shall provide During the Exit Assistance | Microsoft Excel, Microsoft

Report detailed status information on the Exit Management activities | Period, the Supplier shall update | Word, PDF or CSV
identified in the Exit Plan. Commentary shall also describe the Exit Management Status
any dependencies on TfL, the Replacement Supplier, Other Report and deliver it to TfL on a
Suppliers and Third Parties and provide a detailed description | weekly basis unless otherwise
of what they are required to do. If TfL identifies that the agreed in writing.
Supplier has not complied with the Exit Plan, TfL may require
the Supplier to prepare and issue a Corrective Action Plan.
(Lot 1 Schedule 8.5 Exit Management)
Incident Log a report on any incidents that occur during the Supplier's Daily Microsoft Excel, Microsoft
performance of the Services from time to time. Word, PDF or CSV
Performance Indicator | means the reports to be prepared by the Supplier in 5 Working Days after Period End | Microsoft Excel, Microsoft
Report accordance with paragraph 8 of Schedule 8.1 (Governance). Word, PDF or CSV
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Report Content Frequency to be provided by | Format

Supplier to TfL
Periodic Reconciliation | a report containing the information provided with each Invoice Microsoft Excel, Microsoft
Report for each Period as specified in paragraph 9.3 of Schedule 7.1 Word, PDF or CSV

(Charges and Invoicing)

Incident Reporting Service System related Incidents with the Lot 1 Supplier Weekly Microsoft Excel, Microsoft
Service Desk Word, PDF or CSV

Pl reporting The Performance Indicator Report shall contain the Weekly Microsoft Excel, Microsoft
performance for the previous Period. This means the reports Word, PDF or CSV
to be prepared by the Supplier in accordance with paragraph
8 of Schedule 8.1 (Governance).

Refunds report Refunds per Authorised User who is Supplier Personnel per Periodic Microsoft Excel, Microsoft

week ad-hoc administrative activities per Authorised User
who is Supplier Personnel per week

Word, PDF or CSV

Security incident report

Overview of security related activities for each Period. The
Security Manager shall provide a report providing an overview
of security-related activities for each Period.

The Supplier shall provide a
detailed report to TfL within two
(2) Working Days of the
resolution of the Security
Incident

Microsoft Excel, Microsoft
Word, PDF or CSV

Security Test report

Report should include:

a. the outcome of such security tests including all
identified vulnerabilities;

b. the Supplier's plans to remedy each such identified
vulnerability as soon as possible, provided that any
such remediation must be implemented in
accordance with this Agreement including Change
Control Procedure.

The Supplier shall, within one (1)
week of receiving the results of
the security tests carried out in
accordance with Lot 1 Schedule
2.4 Security Management
Paragraph 7.2, provide a report.

Microsoft Excel, Microsoft
Word, PDF or CSV

Removable media

The Supplier shall report any loss or interception of Data as a
result of the use of removable media to TfL in accordance
with Clause 8 and TfL reserves the right in such instances to
rescind its approval in relation to the Supplier's continued use
of removable media.

When required

Microsoft Excel, Microsoft
Word, PDF or CSV
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Report

Content

Frequency to be provided by
Supplier to TfL

Format

Mobile and Homeworking

The Supplier shall report any loss or interception of Data or
TfL Data as a result of home or mobile working to TfL in
accordance with Clause 8.

When required

Microsoft Excel, Microsoft
Word, PDF or CSV

Quarterly SLNT Monitoring
Report

Performance and compliance with the equality, diversity and
inclusion provisions as set out in clause 4.3.

The Supplier shall provide TfL
with a Quarterly SLNT
Monitoring Report within ten (10)
Working Days of quarter end
date. This will detail the
Supplier's performance against
the Agreed SLNT Plan

Microsoft Excel, Microsoft
Word, PDF or CSV

Annual report on
performance and
compliance with the
equality, diversity and
inclusion provisions

Subiject to paragraph 4.4.3 Lot 1 Responsible Procurement,
the Supplier shall use reasonable endeavours to provide TfL
on the date of this Agreement and subsequently every 12
months from the date (or such other frequency as TfL may
reasonably request up to a maximum of twice in any 12
month period) of this Agreement with the following
information:

a) the performance of the Supplier over the past 12 months in
relation to the EDI Action Plan;

b) employee breakdown: the proportion of its employees
engaged in the performance of the Agreement to the extent
reasonably possible, the employees of its Subcontractors or
Indirect Subcontractors engaged pursuant to the terms of the
relevant subcontracts in the performance of the Agreement
who are:

- of non-white British origin or who classify themselves as
being non-white British;

- female;

Annually

Microsoft Excel, Microsoft
Word, PDF or CSV
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Report

Content

Frequency to be provided by
Supplier to TfL

Format

- from the local community;
- disabled;

c) expenditure breakdown: a statement broken down by
activity and material type of how they have used and how
much has been spent with:

- Small and Medium Enterprises;

- Black, Asian and Minority Ethnic businesses;

- suppliers from other under-represented or protected groups;
- suppliers demonstrating a diverse workforce composition;

d) the Supplier's Annual EDI Action Plan containing actions
which:

- support the equality and diversity requirement within this
paragraph;

- have realistic target dates assigned and be challenging but
achievabile;

- have been presented to and agreed by TfL before the
Effective Date during the month preceding the start of the
next Contract Year;

- progress and approval (where due) of actions will be
monitored via a quarterly (or as otherwise agreed) progress
meetings with TfL. The Supplier shall provide a written update
prior to the progress meetings and should request additional

TPH - LOT 1 — SCHEDULE 8.1 — GOVERNANCE




Report

Content

Frequency to be provided by
Supplier to TfL

Format

meetings (if necessary) with TfL to discuss progress or seek
sign-off for completed actions.

Revenue Collection and
Payment

Every income and item of expenditure if not explicitly stated
shall be recorded and reported by income stream.

Two days following the end of
TfL's Financial Year, the
Supplier shall provide to TfL
and/or the relevant TfL Affiliate a
report providing cumulative
details for the year of the
information

Microsoft Excel, Microsoft
Word, PDF or CSV

Declined Payments The Supplier shall provide to TfL Reports detailing Declined Periodic Microsoft Excel, Microsoft
Payments to include reason type on a periodic basis, Word, PDF or CSV

Supplier Solution report Periodic Microsoft Excel, Microsoft
Word, PDF or CSV

Key Subcontractors report | Any Sub-contractor: (a) which, in the opinion of TfL, performs | Annually Microsoft Excel, Microsoft

(or would perform if appointed) a critical role in the provision
of all or any part of this Agreement; and/or (b) with a Sub-
contract with a contract value which at the time of
appointment exceeds (or would exceed if appointed) 10% of
the aggregate Charges forecast to be payable under this
Agreement (as set out in the Financial Reports);

Word, PDF or CSV

Transition
Reporting

Progress

A report on progress of Transition (Schedule 6.1)

At least three (3) Working Days
before each Transition Group
meeting, or more frequently as
TfL may require, the Supplier
shall provide TfL with a Progress
Report (current as at one (1)
Working Day prior to the date it
is provided), which sets out the
progress of, and outlook for, the
activities in relation to the
Transition Plan

Microsoft Excel, Microsoft
Word, PDF or CSV

Data Migration Plan

The Supplier shall report progress against each Data
Migration Plan at Transition Group meetings in accordance

When required

Microsoft Excel, Microsoft
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Report Content Frequency to be provided by | Format
Supplier to TfL
with Schedule 8.1 (Governance). Word, PDF or CSV
Milestone  Achievement | The report provided by the Supplier in accordance with The Supplier shall provide TfL Microsoft Excel, Microsoft
Report paragraph 7 of Schedule 6.1 (Transition); The Milestone with a Milestone Achievement Word, PDF or CSV
Achievement Report shall contain sufficient evidence that, in Report (in the format provided at
TfL's reasonable opinion, enables TfL to verify the extent of Appendix 3 unless otherwise
the Achievement of the Milestone, including whether the agreed between the Parties in
Milestone (or the relevant part) was Achieved on, before or writing) following the
after the Milestone Date. The Supplier shall provide such Achievement (or, where the
additional evidence as TfL may reasonably require for the Supplier proposes for Clause
purpose of its assessment of the Milestone Achievement 30.1(c)(i)(2) of this Agreement to
Report apply, the part-Achievement) of
each Milestone
FAT Test report A report on successful completion of Factory Acceptance The Supplier shall provide to TfL | Microsoft Excel, Microsoft

Testing

in relation to each Test the final
version of the Test Report within
3 Working Days (or such other
period as the Parties may agree
in writing) of completion of
Testing.

Word, PDF or CSV

Joint E2E Test Report

A report on successful completion of Joint End to end testing

The Supplier shall provide to TfL
in relation to each Test the final
version of the Test Report within
3 Working Days (or such other
period as the Parties may agree
in writing) of completion of
Testing.

Microsoft Excel, Microsoft
Word, PDF or CSV

Regression Testing Report

A report on successful completion of Regression testing.

The Supplier shall provide to TfL
in relation to each Test the final
version of the Test Report within
3 Working Days (or such other
period as the Parties may agree
in writing) of completion of
Testing.

Microsoft Excel, Microsoft
Word, PDF or CSV
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Report

Content

Frequency to be provided by
Supplier to TfL

Format

Performance
Report

Testing

A report on successful completion of performance testing.

The Supplier shall provide to TfL
in relation to each Test the final
version of the Test Report within
3 Working Days (or such other
period as the Parties may agree
in writing) of completion of
Testing.

Microsoft Excel, Microsoft
Word, PDF or CSV

UAT report

A report on successful completion of user acceptance testing.

The Supplier shall provide to TfL
in relation to each Test the final
version of the Test Report within
3 Working Days (or such other
period as the Parties may agree
in writing) of completion of
Testing.

Microsoft Excel, Microsoft
Word, PDF or CSV

BC/DR Test Report

The Supplier shall provide to TfL
in relation to each Test the final
version of the Test Report within
3 Working Days (or such other
period as the Parties may agree
in writing) of completion of
Testing.

Microsoft Excel, Microsoft
Word, PDF or CSV

Hypercare report

Weekly during Hypercare period

Microsoft Excel, Microsoft
Word, PDF or CSV

Unit Test and System Test
report

A report on successful completion of unit and system testing.

The Supplier shall provide to TfL
in relation to each Test the final
version of the Test Report within
3 Working Days (or such other
period as the Parties may agree
in writing) of completion of
Testing.

Microsoft Excel, Microsoft
Word, PDF or CSV

Ready for Service Test
Report

A report on successful completion of ready for service testing.

The Supplier shall provide to TfL
in relation to each Test the final
version of the Test Report within

Microsoft Excel, Microsoft
Word, PDF or CSV

TPH - LOT 1 — SCHEDULE 8.1 — GOVERNANCE




Report

Content

Frequency to be provided by
Supplier to TfL

Format

3 Working Days (or such other
period as the Parties may agree
in writing) of completion of
Testing.

Migration Testing Report

A report on successful completion of migration testing.

The Supplier shall provide to TfL
in relation to each Test the final
version of the Test Report within
3 Working Days (or such other
period as the Parties may agree
in writing) of completion of
Testing.

Microsoft Excel, Microsoft
Word, PDF or CSV

Training Plan
report

progress

The Supplier shall report progress against the Training Plans
at the appropriate Transition Group meeting in accordance
with Schedule 8.1 (Governance)

Periodic

Microsoft Excel, Microsoft
Word, PDF or CSV

Systems Integration Plans

The Supplier shall report progress against the Systems
Integration Plans at the relevant Transition Group and Service
Delivery Group meetings in accordance with Schedule 8.1
(Governance).

When required

Microsoft Excel, Microsoft
Word, PDF or CSV

Operational charge review
report

Ad hoc, on completion

Microsoft Excel, Microsoft
Word, PDF or CSV

VM Benchmark Report

Value for money Benchmark report

Ad hoc, on completion

Microsoft Excel, Microsoft
Word, PDF or CSV

Reconciliation reports | Reporting period. Full detail of receipt type. Collection Daily, weekly and periodic Microsoft Excel, Microsoft
analysing all  receipts . Word, PDF or CSV
banked by type Accounts. Payment typg. Refunds. Chargebacks. . Daily (9am)
Overpayments. Goodwill Payments.

) Weekly (Mon 9am)

. Reconciliation Period end

Year end (2 days following year

end)

Service System | Service System availability shall be determined by Industry | The Service Level measure shall | Microsoft Excel, Microsoft
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Report Content

Frequency to be provided by
Supplier to TfL

Format

Availability Report Standard Automated System Performance Reports, to be
provided by the Supplier and made available to TfL. .

be based upon all periods of
unavailability that end during the
Period

Word, PDF or CSV

Value for Money | Identification of Value for Money opportunities to enhance
opportunities services for TfL.

Prior to each Continuous
Improvement Group Matters)

Microsoft Excel, Microsoft
Word, PDF or CSV
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	1. PURPOSE
	2. GENERAL PRINCIPLES
	2.1 The Parties acknowledge that the governance arrangements set out in this Schedule shall play an important role in determining the long-term success of the relationship between the Parties. In applying the governance arrangements, the Parties shall...
	2.1.1 the Parties shall focus on the identification and resolution of all issues that will support the long-term success of the relationship;
	2.1.2 issues should be discussed with counterparts in advance of governance meetings so that meeting time can be focused on resolution, action planning and/or guidance;
	2.1.3 where practical to do so and agreed by the Parties, meetings of different groups and boards shall be arranged to follow on and potentially even be combined to minimise the impact on time and resources for all parties; and
	2.1.4 where deemed necessary by TfL for the successful delivery of the Services, Other Suppliers may be invited to specific meetings in accordance with paragraph 2.3 and the Supplier may likewise be required to attend the equivalent groups held betwee...

	2.2 The governance arrangements set out in this Schedule shall be subject to periodic review by the Project Board during the Transition Period.
	2.3 At its sole discretion, TfL shall have the right to invite any individual from TfL or any Other Supplier to attend any of the meetings held pursuant to this Schedule, provided that TfL shall ensure that any such Other Supplier is bound by reasonab...
	2.4 Subject to paragraph 2.5, all meetings held pursuant to this Schedule shall be held at TfL Sites, or at such other venue as may be agreed between the Parties prior to the relevant meeting.
	2.5 Where practical to do so and agreed by the Parties, meetings held pursuant to this Schedule may be conducted remotely via conferencing facility instead of face to face.
	2.6 If a Dispute arises the Parties shall attempt to resolve the Dispute in accordance with Appendix 4 of this Schedule.
	2.7 The operation of the governance arrangements set out in this Schedule shall not relieve the Supplier from its obligation to perform this Agreement in accordance with its terms.
	2.8 As an early task of each Group the Parties shall ensure that the Groups determine appropriate terms of engagement including meeting formalities and the basis on which decisions shall be made both within and outside of the relevant Group meetings, ...

	3. GROUPS AND OTHER MEETINGS
	3.1 The Parties shall establish the following Groups which are more fully described in this Schedule and (for the purpose of the Transition Period only) illustrated at Appendix 1:
	3.1.1 the Transition Group;
	3.1.2 the Service Delivery Group and;
	3.1.3 the Relationship Management and Steering Group; and
	3.1.4 the Continuous Improvement Group

	3.2 In addition to the Groups identified in paragraph 3.1, the Supplier shall support and attend meetings of the following internal TfL boards, bodies and groups as notified by TfL from time to time:
	3.2.1 the Project Board, which:
	(a) has responsibility for key decisions in respect of the delivery of the Transition Services from TfL's perspective; and
	(b) will meet at least once every Period.

	3.2.2 the TfL Technology Architecture Review Body, which:
	(a) is responsible for assuring and approving the design of technology used in TfL to ensure they align with TfL design principles, standards, and patterns; and
	(b) will meet at least every two (2) weeks.

	3.2.3 any other relevant internal TfL board, body or group.
	Other Meetings

	3.3 The Supplier shall attend such additional meetings and/or telephone conferences on an ad hoc basis to discuss specific issues relating to the Services as notified by TfL from time to time.
	3.4 Such meetings and telephone conferences may include, but shall not be limited to:
	3.4.1 weekly meeting or telephone conference call as may be mutually agreed to discuss progress against the Transition Plan, risks, issues and opportunities and any specific items arising from the Transition Group;
	3.4.2 senior level escalation meetings to review, discuss and resolve matters escalated and not resolved through other channels; and
	3.4.3 other ad-hoc meetings and telephone conferences that may be required from time to time to discuss and resolve issues and incidents to facilitate delivery of this Agreement.

	3.5 In respect of any meetings pursuant to paragraphs 3.2, 3.3 and 3.4:
	3.5.1 TfL shall endeavour to provide reasonable notice to the Supplier of any required attendees, the reason for their required attendance and any preparatory work that may be necessary; and
	3.5.2 the Supplier shall use all reasonable endeavours to ensure that the required attendees, or suitable representatives as may be agreed between the Parties, attend and are sufficiently prepared to provide input to the meetings as may be necessary.


	4. GOVERNANCE RULES
	4.1 Each Group shall, unless the  Project Board otherwise specifies, comply with the following rules of governance:
	4.1.1 the chair of each Group shall be appointed by TfL;
	4.1.2 the chair or appointed deputy shall manage the proceedings of the Group meetings;
	4.1.3 the secretariat for each Group shall be provided by TfL and shall be responsible for:
	(a) providing a minimum of five (5) Working Days' notice to all proposed attendees of any Group meeting held pursuant to this Schedule (stating the time and place of the meeting) unless the Parties agree (acting reasonably) that reduced notice is requ...
	(b) proposing an agenda, attendees and duration for that meeting (which shall be agreed between the Parties in writing prior to the meeting); and
	(c) recording and circulating minutes of the meeting, maintaining a log of actions and decisions and monitoring progress against any actions.

	4.1.4 a Group meeting shall only be validly convened if at least one (1) member of the Supplier's management team holding one of the positions detailed at Appendix 2 and one member of TfL's management team holding one of the positions detailed at Appe...

	4.2 Each Party shall appoint representatives as members of each Group as identified at Appendix 2 and Appendix 3 and shall ensure that those representatives are of appropriate seniority.

	5. TRANSITION GROUP
	5.1 The Transition Group shall be responsible for:
	5.1.1 monitoring progress of the Transition Plan;
	5.1.2 reviewing the Achievement of Transition Milestones;
	5.1.3 identifying and resolving risks, incidents and issues arising during the Transition Period (including which may impact Service Management and handing these to the Supplier's Service Management team as part of the Transition Services);
	5.1.4 reviewing the level of the Supplier's resources (including Supplier Personnel) assigned to the provision of the Services;
	5.1.5 discussing proposed Contract Changes and reviewing the status of proposed and agreed (but not yet implemented) Contract Changes; and
	5.1.6 providing the Project Board with an overview of the issues, risks, opportunities and measures discussed at meetings of the Transition Group and escalating any significant unresolved issues or Disputes for the Project Board to resolve.

	5.2 The first meeting of the Transition Group shall be no later than twenty (20) Working Days after the Effective Date and, for the full duration of the Transition Period, the Transition Group shall meet as frequently as is necessary, but not less tha...

	6. SERVICE DELIVERY GROUP
	6.1 The Service Delivery Group shall be responsible for the day to day management of the  Operational Services.
	6.2 The first meeting of the Service Delivery Group shall be no later than Transition Milestone MS4 and thereafter the Service Delivery Group shall meet once each Period.
	6.3 The Service Delivery Group shall be responsible for:
	6.3.1 monitoring the performance of the  Operational Services including reviewing performance against the Performance Levels each month;
	6.3.2 reviewing the Supplier's performance of Service Management including the resolution of Incidents and Problems;
	6.3.3 reviewing and resolving escalated Incidents, Problems and risks affecting the on-going provision of the Services;
	6.3.4 discussing potential opportunities to improve the performance, efficiency and effectiveness of the Services including those arising from quality assurance reports, stakeholder surveys and the management information collected in accordance with a...
	6.3.5 leading Operational Charge Reviews and considering VfM Initiative Proposals made by the Supplier in accordance with Schedule 7.2 (Value for Money);
	6.3.6 discussing proposed Additional Services Proposals and reviewing the status of Agreed Additional Services Proposals;
	6.3.7 discussing proposed Contract Changes and reviewing the status of proposed and agreed (but not yet implemented) Contract Changes; and

	6.4 reviewing the Exit Plan and monitoring the maintenance of the Exit Plan and the delivery of any Exit Services as may be required in accordance with Schedule 8.5 (Exit Management).

	7. RELATIONSHIP MANAGEMENT AND STEERING GROUP
	7.1 The Relationship Management and Steering Group shall be responsible for overseeing the overall success of the relationship between the Supplier, TfL and Other Suppliers informing the strategic direction of the relationship and the Services and dem...
	7.2 The first meeting of the Relationship Management and Steering Group shall be no later than twenty (20) Working Days after the Effective Date and, for the first six (6) months after the Effective Date, the Relationship Management and Steering Group...
	7.3 The Relationship Management Group shall:
	7.3.1 oversee the relationship between the Supplier, TfL and Other Suppliers, facilitate positive working attitudes and approaches and provide strategic direction for the relationship;
	7.3.2 liaise with, and receive reports from, the TfL Transition Group and the Service Delivery Group including in relation to issues requiring escalation and considering and confirming decisions and actions to be taken; and
	7.3.3 resolve any other issues escalated to it, including potential issues and conflicts relating to other aspects of the Taxi Private Hire Licensing Operation.


	8. CONTINUOUS IMPROVEMENT GROUP
	8.1 The Continuous Improvement Group shall be responsible for identifying and sharing best practice and ideas and progressing continuous improvement and value for money and cost saving initiatives in collaboration with TfL, Other Suppliers and other r...
	8.2 The Continuous Improvement Group shall:
	8.2.1 engage with the Supplier, TfL and Other Suppliers in sharing knowledge and generating ideas for improvement; and
	8.2.2 explore better ways for delivery and responsiveness to changes in the external environment.

	8.3 The first meeting of the Continuous Improvement Group shall be on or around the date that is three (3) months following the date on which the final Transition Milestone is Achieved, For the remainder of the Term, the Continuous Improvement Group s...

	9. REPORTING
	9.1 The Supplier shall provide all Reports in accordance with the provisions and timeframes set out in Schedule 2.1 (Statement of Requirements), Appendix 5 to this Schedule 8.1 (Governance) and as otherwise set out in this Agreement.
	APPENDIX 1 – GROUP STRUCTURE

	APPENDIX 2 – SUPPLIER'S MANAGEMENT TEAM
	APPENDIX 3 – TFL'S MANAGEMENT TEAM
	APPENDIX 4 – ESCALATION PROCEDURE
	1. If a Dispute arises then, subject to paragraph 2.1 of Schedule 8.3 (Dispute Resolution Procedure):
	1.1 the Parties shall attempt to resolve the Dispute at the next scheduled meeting of the most relevant Group of the following Groups:
	1.1.1 the Transition Group;
	1.1.2 the Service Delivery Group;
	1.1.3 the Relationship Management and Steering Group; and
	1.1.4 the Continuous Improvement Group.

	1.2 if the attempt to resolve the Dispute referred to in paragraph 1.1 of this Appendix is not successful within ten (10) Working Days (or within such other period as the Parties may agree in writing) of the relevant Group meeting, then either Party m...

	APPENDIX 5 – REPORTS
	Two days following the end of TfL's Financial Year, the Supplier shall provide to TfL and/or the relevant TfL Affiliate a report providing cumulative details for the year

