1.2.2.5. providing management information and Service reporting as set
out in Appendix 3 (Service Reports); and

1.2.2.6. identifying and providing the agreed OServices required fo
perform the Contract;

1.2.3. Where this Schedule sets out the requirements for the Service Provider
to deliver the Services, these Services shall be provided by the Service
Provider to the Authority with effect from the relevant Transition Milestone
Dates as set out in the High-Level Transition Plan andfor the Detailed
Transition Plan within Schedule 3 (Transition),

1.3. Service Management

1.3:1. The Service Provider's responsibilities for the management of the
Contract System and the Services (“Service Management’} shall include
but are not limited to:

1.3.1.1. meeting the Service Levels as specified in Appendix 1 (Service
Levels);

1.312 providing a Service Desk in accordance with paragraph 3
{Service Desk);

1.3.1.3  proactively monitoring the Contract System to prevent, identify
and resolve Alerts and Incidents with little or no impact to End-Users
and Authority Personnel as set out in paragraph 4 {Trouble Ticketing
System);

1314 Ensure that the Contract System operates in accordance with
the requirements set out in Schedule 4 (Service Scope
Specification) or otherwise in accordance with the Contract,

1.3.1.5 Identify scenarios, plan, and test processes and procedures for
Major Incidents and respond quickly and effectively in order to
minimise or prevent impact to End-Users and Authority Personnel,

1.3.1.6. providing near real-time display of all Incidents across the
Services and Contract System on performance Dashboards in
accordance with paragraph 5 (Monitoring of the Service),

1.3.1.7. monitoring and the reporting of Contract System performance
and conformance to the Service Levels;

1.2.1.8. providing detailed reports and attending regular meetings on the
performance of the Services against agreed performance targets
and implementing corrective action and service improvement plans
where necessary as set out in paragraphs 7 {Change Management)
and 9 (Major Incidents and Service Recovery); and

2. General Requirements
2 1. Performance Measurement

2.1.1, Where an Incident prevents the Contract System from delivering its
functionality, as defined in Schedule 4 {Service Scope Specification), this
shall be deemed to be an Incident which affects the Availability of the
Service.
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2.1.2. Where a Service Level is specified in Appendix 1 (Service levels), the
Service Providers fallure to meet such Service Level will result in the
application of Service Credits as set out in the relevant part of that
Appendix.

213 Where the Service Provider can demonstrate to the Authority's
satisfaction that a single Incident has directly resulted in the Service
Frovider's failure to meet multiple Service Levels as a result of which
multiple sets of Service Credits have been applied, the Parties agree that
only the highest value single set of Service Credits shall be zpplied in
that instance.

2 1.4 Where a peformance level is specified in Appendix 1 (Service levels)
as a "Target' and/or "For Reporting Purposes” these are measures
which the Service Provider shall endeavour to achieve and is required to
report actual performance against, however, Service Cradits will not be
applicable.

2.1.5. For the purposes of calculating Awvailability, an Incident shall be
deemed to have commenced from when the Service Provider first
became aware of the Incident or would have become aware of that
Incident but for a failure of the Service Provider to comply with its
obligations under this Contract.

2.2. Planned Maintenance Windows

2.2.1. The Service Provider shall prepare and maintain a schedule of planned
maintenance planned for (at a minimum) the following two months (the
‘Planned Maintenance Schedule”).

2.2.2. The Service Provider shall submit the Planned Maintenance Schedule
ta the Authority on or before the 15th day of each month.

3. Service Desk
31 Overview

3.1.1. The Zervice Provider shall provide a Service Desk which shall work
with the Authority and where applicable a Third Parly to develop
processes and utilities to increase the effectiveness of the Service Desk
such that more Alerts and Incidents are able to be detected, triaged and
resolved without escalation to the Authority or Third Party.

3.1.2. The Service Desk will have a close working relationship with the
Authority Service Operations Team, and where possible, have joint
operational processes.

3.1.3. The Semvice Desk will be the single point of contact for the Authority
Personnel for all Alerts, Incidents and Problems.

2.2, Reguirements
3.2.1. The Service Desk shall:

3.211. make use of tools and troubleshooting methodologies to
diagnose and resolve Alerts and Incidents:

3.2.1.2. provide suitably qualified perscnnel to monitor and proactively
maintain the Contract System and the Services so as to reasonably
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prevent unplanned Service outages from oceurring, including but not
limited to Contract System configuration, backups, threshold and
Alert management, Incident resolution, security patching,
implementation of new Services, application, operating system and
database support, and development of new utilities to increase the

Service Desk operation,

3213 provide expertise and capabilty to research and develop
solutions to new or unknown Incidents and develop tools and
processes to prevent, or to enable the Service Provider to resolve
such Incidents in the event of reoccurrencs;

3214, provide gualified technical personnel that are capable of
responding to queries, escalating Alerts and Incidents to the
appropriate Resolver Group and ensuring updates on call progress
and closure are reported to the Authority where necessary,

3215 have a close working relationship with the Authority Service
Operations Team, and where possible, have joint operational
processes, and

3.2.16. in conjunction with the Authority develop the processes for
appropriate escalations.

3.2.2. Where any Alert, Incident or Major Incident occurs, the Service Desk
shall inform the Authority Service Desk within the Service Levels stated
in Appendix 1 (Service Levels).

3.2.3. the Service Desk shall be able to receive and respond to queries
primarily via telephone, but may otherwise where more appropriate
resolve and respond to gueries by:

3.2.3.1. email
3232 [NOTUSED]
3.2.3.3. [NOT USED]
3.2 4 The Service Desk shall operate througheout the Support Service Day.

3.2.5. The Service Provider shall ensure that every communication into the
Service Desk and threshold exception, Alert, Incident, and Problem
identified by the Service Desk is recorded in a Trouble Ticketing System
and a detailed record of all actions taken in relation to each is captured in
the Trouble Ticketing System.

4. Trouble Ticketing System
4.1. Reguirements

4.1.1. The Service Provider shall capture all Alerts, Changes, Incidents, and
Problems as tickets into a Trouble Ticketing System.

412 [NOT USED]
4.1.3. [NOT USED]
5. Monitoring of the Services

51. Overview

114



5.11. The Zervice Provider shall be responsible for monitoring the Servicas
and the Contract System{s}. The Service Provider shall utilise menitoring
tocls in conjunction with the other monitoring capabilities to deliver the
requirements set out below for the maonitering of the Contract System.

5.1.2. This section sets out the requirements of the Service Prowider for the
delivery and management of monitoring capabilities.

52 Reguirements

521 The Service Provider shall identify, develop and implement tools,
Alerts, thresholds and reports, and Assure the Authority that it is able to
proaciively monitor the Services to identify and respond to Incidents,
insofar as 1s possible, prior to such Incident adversely affecting the End-
User and without requiring reporting from, or intervention by, the
Authority. The Service Provider shall be respaonsible for maintaining and
updating such tools, Alerts, thresholds and reports for the Term of the
Contract

5.2.2. all menitoring tocls shall include event definition., event/Alert
management processas, Incident managemeant and Dashboard design
capability to enable efficient automatic threshold exception eventfAlert
monitoring and Incident resolution.

5.2.3. The Service Provider shall be responsible for the operation and
configuration of the monitoring tools. The Service Provider shall review
the configuration of the monitoring tools, reconfigure it and Assure the
Authority in response to all emerging issues and nsks and 1o identify
opportunities to improve the monitoring of the Contract System.

52 4. The Service Provider shall;

5.24.1.  ensure that the Contract System and Services are continuously
monitored during the Support Service Day,

9,242 proactively monitor.the Contract System and Service to ensure
that all issuss are identified and resolved quickly and efficiantly;

5243 develop and configure remote monitoring and intervention
capabilities for the hardware, network, software interface,
application, cenfiguration items, environment or cther elements that
comprise the Contract System or Service,

5.24.4. ensure that thresholds (including all repeat failure thresholds)
are defined;

5245 develop systems and processes that generate Alerts with the
appropriate priority and escalation which will then be logged
automatically by the Service Provider's Trouble Ticketing System;

5246 capture and record all Alerts and threshold exceptions:

5247, menitor threshold exceptions as set out in paragraph 5.2.8.4 and
where a trend exists shall apply paragraph 11  (FProblem
Management) to resolve the threshold exceptions;

5248 provide near realtime Dashboards as set out in paragraph 8
{Dashboards).
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6. [NOT USED]
7. Change Management
7.1. Overview

7.1.1. Change Management is required to ensure that any Changes made to
the Contract System or Services have been appropriately communicated,
assessed, tested and follows a standard process for delivery

7.1.2. This section sets out the requirements of the Service Provider for the
management of Changes. '

72 Requirements

7.2.1. From the Service Commencement Date, the Service Provider shall
implement and operate robust processes to facilitate, manage and
successfully  implement (as appropriate) Change ("Change
Management’).

7.2.2. [NOT USED]

723 The Service Provider shall nominate an appropriate individual to be
responsible for such Change Management (the "Change Manager”).

7.2.4. The Service Provider acknowledges that the Authority has operational
andfor business requirements, including in relation to special events,
which may influence the timing of Changes infroduced into the live
environment, The Authority Change Manager shall use reasonable
endeavours to supply the Service Provider with a forward look ahead of
events that may affect the Contract System or Services. The Service
Provider shall use reascnable endeavours to accommodate the
Authority’s requirements in relation to the timing of Changes

7.2.5. [NOT USED]
7.28 [NOT USED]
8. [NOT USED]
9. Major Incidents and Service Recovery
9.1 Overview
9.1.1. The objectives of Major Incident Management are to ensure that:

9.1.1.1. The Authority is Assured that a failure of any part of the Services
will be recovered and all non-available parts of the Contract System
will be brought back into service with the minimum disruption to end
Users;

9.1,1.2. the integrity of the Contract System and Services as far as
possible during any Major Incident; and

9.1.1.3. where practical, the Service Levels will be maintained during
any Major Incident.

g.1.2. This section sets out the requirements for the Service Provider to
develop and maintain plans for the management of Major Incidents and
recovery of the Services after such Major Incidents,
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9.1.3. The Service Provider acknowledges and agrees that Major Incident
management in respect of the Services is fully dependent upon the Major
Incident Plan and that it is necessary for the Service Provider to ensure
the continuity and the provision of the Services pursuant to the terms of
the Contract in all circumstances, events and scenarios, including in
respect of and following a Major Incident.

9.14. The Disaster Recovery Plan referred to in Clause 9 and Clause 34
shall be included within the Major Incident Plan produced as required in
Section 8.4 below.

9.2. Requirements

89.21. The Service Provider shall prepare, submit and maintain the following
documents in accordance with the provisions of this Schedule:

9.21.1.  the Major Incident List;

892,12 the Major Incident Plan, and

89213 the Major Incident Reporis.
9.3. Major Incident List

9.3.1. An initial lisl of Major Incidents {the “Major Incident List") appears in
Appendix 3 (Major Incident Categories) The Parties shall agree an
updated Major Incident List prior to the Service Commencement Date.

9.3.2. The Parties shall jointly agree the suitable categorisation of Major
Incidents according to their impact on the provisions of the Contract
System(s) and Services and these will appear in Appendix 3 (Major
Incident Categories).

833 The Parties shall meet at the request of either Party on ten (10)
Business Days' prior written notice to review the Major Incident List and
agree any necessary amendments. As a minimum, the Major Incident
List shall be reviewed annually on the anniversary of the Service
Commencement Date.

834, The Service Provider shall be responsible for reviewing and updating
the Major Incident List following each Change and each Major Incident in
accordance with this Schedule § and if the Service Provider fails to do so
then a Caorrective Action Notice may be issued to the Service Provider by
the Authority.

9.4. Major Incident Plan
9.4.1. The Service Provider shall:

9411 ensure that a draft Major |ncident Plan is prepared and
submitted to the Awuthority for Assurance in accordance with
Schedule 3 (Transition); and

9.41.2.  update the Major Incident Plan each month and after any Major
Incident. If the Service Provider fails to update the Major Incident
Plan accordingly then a Corrective Action Notice may be issued to
the Service Provider by the Authority.

9.4 2. The Major Incident Plan shall, as a minimum, include;
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9.4.2.1. an introduction describing the purpose and structure of the
Major Incident Plan and how to use the Major Incident Plan;

9422 a master plan describing the overall strategy for ensuring
business and service continuity {(and for responding to a Major
Incident) in respect of the Services and the Contract System;

9423 arisk and issues assessment in relation to all elements of the
Contract System(s) and Services, including:

9.42.3.1. failure or disruption scenarios and assessments and
estimates of frequency of occurrence;
G4232 identification of any single points of failure within the

Contract System(s) and Services and associated risk
management processes;

94233 identification of risks arising from the interfaces of the
Contract System(s) and Services with the those provided by a
Third Party; and

9.4.2.3.4. a business impact analysis (detailing the impact on
business processes and operations) of different anticipated
failures or disruptions,

9.4.2.4. a description of all methods, processes and procedures and
other actions and seguences to be followed in managing and
responding to Major Incidents, such as:

9.4.2.4.1. identifying the start and finish of Major Incidents;

94242 hotifying and liaising with the Authority, end users, and
Third Parties;

94243 agreeing with the Authority who should lead the
management of a Major Incident and ensuring clarity of
responsibility;

g.4.2.4.4. the assignment of Service Provider Personnel and tasks;
94245 using or recalling backups or storage;
8.4.2.4.8. recovering, re-entering or correcting Data; and

94247 deploying additional Service Provider Personnel,
processes or pracedures;

9425 management and review activities including:

94251  the escalation process for each Major Incident as set out
in Appendix 3 (Major Incident Categories),

94252 a communications plan (including declaration of the Major
Incident and verification of recovery and restoration of the
Contract System and/for Services); and

9.4.2.53. the arrangements for preparing and training Service
Provider Personnel to deal with Major Incidents;

9.4.2.6, details of contingency plans, including extending the Major
Incident Plan for a Major Incident. ;

118



9.4.2.7. the Major Incident List; and

9.42.8. how the Service Provider shall manage Major Incidents involving
Third Parties.

9.4.2. The Service Provider acknowledges that Priority 1 Major Incidents
would have a greater impact upon end users and/or the operation of the
Contract System andfor the Services and shall ensure that the Major
Incident Plan reflects the materiality of such Major Incidents

844, The Service Provider shall expand the Major Incident Plans as the
Contract System is modified and new Services, new systems and other
Variations and Changes are introduced

9.4.5. The Service Provider shall ensure that the Major Incident Plan is
designed in such a way to ensure that

9451 1t does not depend on any other Third Party adjusting their
hardware, software or systems as a resull of any Major Incident
unless this has been agreed in writing by the Authority;

9452 appropriate measures are adopted to ensure that the security of
the Services and the Contract System are not compromised where
possible and, where this is not possible, that any associated risk is
properly managed, and

9453 its objective is to allow the Services to be provided by the
Service Provider in accordance with the Service levels and to
mitigate the adverse impact of a Major Incident.

8.5. Review of Major Incident Plans

9.5.1. The Service Provider shall incorporate lessons learned from any Major
Incident into the Major Incident Plan and shall issue to the Authority for
approval.

9.5.2. The Service Provider shall regularly review the Major Incident Plan and
shall issue the updated plan to the Authority for approval as new Major
Incidents are identified and addead to the Major Incident List

8.6 Testing

9.6 1. The Major Incident Plan shall include the Service Provider's proposals
for periodic testing to be undertaken to Assure the Authority that
appropriate and sufficient arrangements have been put in place to
manage those Major Incidents (the “Preparedness Tests") Such
Preparedness Tests shall include, as a minimum, deskiop andfor
simulation testing where it is demonstrated by the Service Provider that
testing on the Contract System would have an adverse impact on the
Services,

96.2. The Preparedness Tests shall include a planned 'fail over' test to be
carried out on the Contract System on a date agreed by the Parties.

9.6.3. The Service Provider shall undertake and manage the Preparadness
Tests in full consultation with the Authority andfor any Third Party
nominated by the Authority and will liaise with the Authority in respect of
the planning, performance and review of each Preparedness Test.
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G.6.4, The Preparedness Tests shall apply the Change Management process
in paragraph 7, as appropriate.

9.6.5, The scope and fiming of the Preparedness Tests shall be developed
with the Authority.

9.7, Reports and Meetings

9.7.1. Following the resolution of a Major Incident, the Service Provider shall
prepare a report (a “Major Incident Report’) which shall include but
shall not be limited to:

g.7.1.1 details of the trigger(s) for the Major Incident;

g.7.1.2, details of the Major Incident (e.g. duration, scope of Services
affected, impact on the Contract System, cause of the Incident efc.);

9.7.1.3. an explanation of the solution deployed by the Service Provider
and a summary statement as to how well {or otherwise) the Service
Provider handled the Major Incident;

9.7.1.4 the lessons learned by the Service Provider as a result of the
Major Incident;

97.15 any proposed changes to the Service Provider's procedures and
the Major Incident Plan; and if appropriate, the Major Incident List

9.7.1.6. proposed amendments to Third Party procedures, systems and
plans in the event that the Service Provider's investigations into the
trigger for the Major Incident reveal that the Major Incident was
caused as the result of an act or omission of a Third Party.

9 7.2. A draft of the Major Incident Report shall be prepared and submitted to
the Authority as soon as reasonably possible but no later than 13
Business Days of any Major Incident having been resolved.

g 7.3. [NOT USED]

9.7.4. The Service Provider shall include a summary of all occurrences of a
Major Incident in the Service Performance Report prepared each month
by the Service Provider which shall be discussed at the corresponding
Service Review Meetings.

10. Incident Management
10.1. Overview

10.1.1. The aim of Incident management is to restore the Service to the
end user as quickly as possible, often through a work around or
temporary fixes, rather than through trying to find a permanent solution.

T2 This section sets out the requirements of the Service Provider
for the management of Incidents that are not classified as Major
Incidents.

10.2 Requirements

10.2.1. The Parties shall agree a process for the management of
Incidents prior to the Service Commencement Date.
10.2.2. The Service Provider shall;
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10.2.2.1. use the monitoring capabilities as provided for in paragraph 5
{Monitoring of the Service) of this Schedule

10.2.2.2. log the Incident as reguired by paragraph 4 (Trouble Ticketing
System) of this Schedule

10.2.2.3. categorise the |ncident and if the Incident meets the criteria of a
Major Incident from paragraph 9 (Major Incidents and Service
Recovery) then the Service Provider shall manage the Major
Incident In accordance with paragraph 9 (Major Incidents and
Service Recovery):

10.2.2.4. notify the Authority Service Operations Team of the Incident and
should the Authority wish to provide a reference number to the
Service Provider, which shall he attached to the Incident the
number will be provided by the Authority separately through the
Service Desk, unless otherwise agreed;

10 2.2.5. check the Trouble Ticketing System for accurrences of the same
type of Incident to determine if there are any workarounds;

10.22 6. perform an initial diagnosis to reguest technical support where
required,

10 2.2.7. investigate and diagnose the issue;
10.2.2.8 identify a resolution to recover the Service,

10.22.9. implement the resoluticn in accordance with the paragraph 7
(Change Management),

10.2.2.10.perform tests and contact the Authority to confirm the Service
andfor Contract System has been restored;

10.2.2.11.update the ticket and close the Incident with agreement from the
Authority, and

10.2.2 12 progress any follow up action such as raising a Problem Ticket
for investigation, as appropriate,

10.2.3. The Service Provider shall ensure that [ncidents are handed
over effectively from one Service Provider Personnel to another at the
end of shift or when the original Service Provider Personnel has finished
their shift.

1024 The Service Provider shall, upon agreement with the Authority,
schedule and implement the workaround required to restore the Service
and/or Contract System and apply Change Management where required.

11.Prablem Management
11.1. Overview

1%L Problem Management is defined as the process used to
determine the root cause of one or more Incidents and to develop
workarounds and/or permanent fixes in order to minimise the frequency
and/or impact of the Incidents

11.2. Requirements
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142, Upon request from the Authority the Service Provider shall
initiate a Problem investigation for a particular Incident or set of Incidents.

11.2.2. [NOT USED]

11.2.3. The Service Provider shall provide the Problem Report to the
Authority within the Service Levels in Appendix 1 (Service Levels).

11.24. The Service Provider shall, schedule and implement the

workaround and/or permanent fix and apply the Change Management
process where required.

12. [NOT USED]
13. Service Performance Report

7 i i T The Service Provider shall prepare and submit to the Authority a
Service Performance Report. The Service Provider acknowledges that
the timely submission of the Service Performance Report following the
end of each month and properly addressing any comments made by the
Authority iz essential to the processing of the Cost Summary and Invoice
for the month by the Authority. Any delay in the submission of the Service
Performance Report shall extend the period set out in Clause 11.4.2
(Payment Procedures and Approvals) for review of any associated Cost
Summary and associated Invoice by an equivalent period of time.

13.1.2. The Service Provider shall deliver a report which details the
Service Provider's performance of the Services (the "Service
Performance Report’) sach month within ten (10) Business Days
following the end of that month. The structure and contents of the report
is detailed in Appendix 2 (Service Reports). Additionally, the Service
Provider shall provide information within fifteen (15) Business Days of
the month end showing the performance against each Service Level in
the Contract,

13.1.3. the Authority may, at the Service Review Meeting, advise the
Service Provider of any items contained in the Service Performance
Report that require correction. The Service Provider shall ensure that
agreed corrections are communicated to the Authority. Where the
Parties are unable to agree on such corrections they shall be referred to
the Contract Manager.

14.Service Meetings

14.1. Overview

14.1.1. The purpose of the Service Review Meeting is to review the
performance of the Service Provider over the previous month to ensure
the best quality and standards of performance in the provision of the
Services

14.2. Requirements

14.2.1. The Service Provider shall send suitably gqualified Service
Provider Personnel to attend a monthly Service Review Meeting with the
Authority which shall be held at an Authority Premises in London unless
othenwise agreed,

122



14.2.2. The agenda for the Service Review Meeting shall initially cover:
14.2.2.1. the previous minutes;
14.2.2.2. areview of the Service Provider's Service Performance Eeport:
14.2 2.3, other matters as jointly agreed,

14.2.2 4. Contract System and Service operation, Contract performance
and Contract compliance where appropriate; and

14.2.2.5, Transition, where applicable

142 3. The Authority shall be responsible for the creation and
distribution of the agenda and meeting minutes.

14.2.4, The Service Provider shall attend scheduled and ad-hoc
operational meetings as reasonably requested by the Authority

15.[NOT USED]
16. Continual Service Improvement
16.1 Overview

16 1.1 Continual service improvement uses methods from quality
management in order to learn from past successes and failures with the
aim of continually improving the effectiveness and efficiency of the
Service Management processes, Contract System and Services.

16.2. Reguirements
The Service Provider shall:

1621 review the Services and the Contract Systems on a regular
basis and identify opporunities to improve Service gquality where
necessary, and identify more economical ways of delivering the Service
wheare possible;

162 2. evaluate the Service Management processes on a regular basis.
This includes identifying opportunities for establishing process metrics,
sefting targets for process metrics, identify where targeted process
metrics are not reached, and holding regular benchmarking, audits,
maturity assessments and reviews;

1623 define specific initiatives aimed at improving the Services and
Contract Systems and Service Management processes, based on the
results of service reviews and process evaluations;

16.2.4. Implement initiatives where appropriate to improve the Services
and Contract Systems and the Service Management,

16.2.5. verify if improvement initiatives are proceeding according to
plan, and to introduce corrective measures where necessary and

16.2.6. create and maintain a continual service Improvement register
which addresses the requirements immediately above (1621 — 18.2.5,
inclusive) and present this to the Authority at the Service Review
Meetings.
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APPENDIX 2 — SERVICE PERFORMANCE REPORTS

The Service Performance Report will consist of the following:

Commentary

The Service Provider shall provide a commentary on the
performance of the Contract System against the
requirements defined in Schedule 4 (Service Scope
Specification)

Incident Manaﬁement
Report

Service Levels
performance

A monthly report which details the following for each
pnr:rrtt},r level:
# The total number of Incidents raised.

= The number of Incidents by open/close status,

= Average time of resolution

¥ Repeat failures

¥ For Incidents not resolved within Service Levels:
* Incident reference;

m  Status,

s [ate raised;

= Raised by name;

= |ncident description; and

» Reason for resolution outside of Service Levels.

# A summary of Major Incidents

The Service Provider shall provide a report showing the
overall Service Level performance against each Service
Level of the Contract detailing:

» The degree of compliance against each and every
Service Level specified in Appendix 1.

# The Service Levels that attract a Service Credit

# The Service Provider's performance against the
Service Levels

| # any claim for relief from performance at Service Level

and/or the application of Service Level Credits to which
the Service Provider is entitled

Other

Service specific reporting requirement will be detailed in
Schedule 4 (Service Scope Specification) and the
Authority, may from time to time, request additional
reporting information fo support the management of a
systems and the Service.
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APPENDIX 3 — MAJOR INCIDENT LIST

This Appendix contains -

1.

an initial list {in the table below) of Incidents which are considered as Major

Incidents for the purposes of the Contract, and

2. the categorisation of those Incidents, in accordance with the following:
= Pricrity 1 —a Major Incident which involves a material failure of any part, or all, of
the Services or the material unavailability of any Service Provider Site for more
than one (1) hour
= Priorty 2 — a Major Incident which is not a Priority 1 Major Incident but which
involves a material failure of a part of the Services at a Service Provider Site or a
prolonged customer-facing system failure for more than one (1) hour but less
than four (4} hours. Where a Prigrity 2 Major Incident continues for more than
four {4) hours, it shall be deemed a Priority 1 Major Incident.
» Priornty 3 — a Major Incident that is not classified as Priority 1 or 2; and
Priority 1 Priority 2 I Priority 3
Tﬁcmpiete loss of < Any software change %+ Loss of log-in by
communications or results in unavailability Authority Personnel to
power to a Service or degradation of part the Dashboards
Frovider Site of the Service provided by the
< Any security breach % Intermittent wBrvics Eroviaerte the

% Any software change

Authority for over 24
hours for all Authority
Personnel.

communications
availability at a Service

results in unavailability Provider Site

or degradation of all of
the Service 4 Loss of alternative
back-up to a Service
Provider Site

% Loss of Service
FProvider's Trouble
Ticketing facility for
over 24 hours

3. a list of Disaster events below, which are considered to be Major Incidents for the
purposes of the Contract (and which may, depending on the circumstances, give rise
to a Priority |, Priority 2 of Priority 2 Major Incident in accordance with paragraphs 1
and Z above):-

A Service Provider's Site closed for reason of fire, flood. natural disaster or other
external event.

Fower loss to an area including and beyond just the Service Provider's Site

Communications loss to an area including and beyond just the Service Provider's
Site.

A Service Provider's Site closed at the request of the Police or other emergency
SETVICE,
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SCHEDULE 9 - FORM OF VARIATION

1. General
In this Schedule:

1.1. The Authority's right to, require the Service Provider {o implement a Variation, or
to propose that the Service Provider implements a Variation, is set out in
paragraph 2.1,

1.2, the Service Provider's right 1o propose Variations is set out in paragraph 2.2,

1.3. the procedures for notifying the other Party of, and specifying, Variations
required by the Authority or proposed by the Service Provider (as the case may
be) are set out in paragraphs 3 and 4;

1.4. the procedures for implemeanting Variations are set out in paragraph 5:

1.53. the Service Provider's overriding obligations to minimise the cost and provide
VM in respect of any Variation are set out in paragraph €.1; and

1.6. the contract management procedures for developing and implementing
Variations are set out in paragraph 8.

2. Variation Righis
2.1. The Authority shall be entitled at any time to:

20k require the Service Frovider to implement a Variation to the Services:
or

2.1.2. propose a Variation to the Services to the Service Provider, and the
Service Provider shall implement each Variation required or authorised in
accordance with this paragraph 2.

2.2. The Service Provider may propose a Variation to the Services. The Authority
shall not be obliged to consider or authorise any such proposal.

3. Proposed Variation Notice and Required Variation Notice

For a Variation under paragraph 2.1;

3.1. The Authority shall give notice to the Service Provider of a Proposed Variation {
by subrmitting a “Proposed Variation Notice" ) or a Reguired Variation (by
submitting a “Required Variation Notice”) substantially in the form set out in
this Schedule 8 (Form of Variation) . The Authority may in its absolute
discretion at any time 1ssue a Reguired Varation MNotice n respect of a
Wariation that has previously been the subject of a Proposed Variation MNotice or
a Service Frovider's Proposal Notice (as the latter is defined in paragraph 4)

3 2. The Service Provider shall, within 15 Business Days from the date of delivery of
any Proposed Variation Notice or Required Variation MNotice (or within any
additional period requested by the Service Provider and agreed to in writing by
the Authority, the Authority acting reasonably), produce, sign and return a
“Service Provider Response” substantially in the form set out in this
Schedule 8 (Form of Vanation) which shall set out the proposed method of
implementing the relevant Variation, specifying inter alia:

2. the time scale for doing so;
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3.2.2, the effect (if any) on the timing of the performance of other obligations
under the Contract (including the effect (if any) on any relevant milestone

dates);
3.2.3. the impact of effecting the Variation on the provision of the Services;
324 the financial consequences of implementing the Variation (including,

but not limited to, showing details of any pricing of the Variation including
capital and operating costs);

3.2.5. anticipated Authority andfor Third Party dependencies; and
3286 the risks associated with the Variation,

provided that any savings made by the Service Provider arising as a result of such
Variation or payments to the Service Provider shall be taken into account. Where
a Variation is to be charged by reference to the time spent by Service Provider
Personnel in relation to the Variation, the rates for such Service Provider
Personnel shall not exceed those detailed in Schedule 7 (Pricing Schedule).

3.3 In the case of a Reguired Variation Notice, the Authority shall specify in the
Required Variation Notice any requirements in relation to the implementation of
the Required Variation.

Service Providers Proposal Notice

4.1. For a Variation under paragraph 2.2, the Service Provider shall notify its
proposals for a Variation to the Authority by a notice substantially in the form
set out in this Schedule 9 (Form of Variation) (the “Service Provider's
Proposal Notice”). The Service Provider shall set out the proposed method of
implementing the Variation, specifying inter alia:

4.1.1. the time scale for doing so;

412 the effect (if any) on the timing of the performance of other obligations
under the Contract (including the effect (if any) on any relevant milestone

dates),

413 the impact of effecting the proposed Variation on the provision of the
Services;

414, the financial consequences of implementing the proposed Variation
(including, but not limited to, showing details of any pricing of the Variation
including capital and operating costs);

4.1.5. anticipated Authority and/or Third Party dependencies; and
4.186. the risks associated with the Variation,

provided that any savings made by the Service Provider arising as a result of such
proposed Variation or payments to the Service Provider shall be taken into
account. Where a Variation is to be charged by reference to the time spent by
Service Provider Personnel in relation to the Variation, the rates for such Service
Provider Personnel shall not exceed those described in Schedule 7 (Pricing
Schedule). Within 10 Business Days of the delivery by the Service Provider of a
Service Provider's Proposal Notice, the Authority shall notify the Service Provider
whether it wishes to consider the Variation set out in the Service Provider's
Froposal Notice,

132



5.

Implementation of the Variation

2 1. Following receipt of a Required Variation Notice and unless otherwise

instructed by the Authority, the Service Provider shall forthwith implement the
Varation required therein within the appropriate and achievable timescale
specified in the Required Varnation Netice The Service Provider shall notify the
Authority in writing within twenty four (24) hours of receipt of a Required
Variation Notice if the Service Provider believes that it is not possible for the
Service Provider to implement such Variation or to effect the Variation within
the specified timescale. The Service Provider shall ensure that such notification
includes a detailed explanation as to why it is not possible for the Service
Provider to implement such Variation in the specified timescale.

52 Subject to paragraph 53, the Service Provider shall not implement any

Variation set out in any Proposed Variation Notice or Service Provider's
Proposal Netice until a notice substantially in the form set out in this Schedule
9) (the "Authority to Proceed”) has been issued by the Authority for that
Variation. For the avoidance of doubt, the Service Provider shall implement
each Variation set out in a Required Variation Notice in accordance with
paragraph 5.1 without any need for issuance of an Authority to Proceed. The
Authority shall not at any time be obliged to issus an Authority to Proceed in
respect of any Proposed Variation MNotice or Service Provider's Proposal
Notice.

5.3. The Authority may issue an Authority to Proceed at any time following issue of

a Proposed Variation Notice even if the details for implementing that Variation
have not yet been determined. In that event the provisions of paragraph 5.1
shall apply with effect from the date of the Authority to Proceed as if the
Froposed Variation Notice had been a Required Variation Notice,

5.4. Any terms (including costs) of implementing a Variation the subject of an

Authority to Proceed issued under paragraph 5.2 or 53 or of a Required
Variation Notice signed and returned by the Service Provider pursuant to, and
selting out the information specified in, paragraph 3.2 that are not agreed hy
the Parties within 14 days of the issue of the Authority to Proceed or of the
return by the Service Provider of the Required Variation Notice (as applicable)
may be referred by either Party for determination in accordance with the
Dispute Resolution Procedure. On final resolution of the outstanding terms of
the Variation pursuant to the Dispute Resolution Procedure or the written
agreement of the Parties, The Authority shall either:

9.4.1. Issue a notice substantially in the form set out in this Schedule 9 (the
*Required Variation Settlement Notice") setting out the terms of the
Variation, or

542 withdraw the Required Variation Notice or Authority to Proceed (as
applicable} by issuing a notice substantially in the form set out in this
Schedule 9 (the “Withdrawal Notice™) in which caze:

54.2.1 the Service Provider shall immediately cease to implement the
Variation; and

5.4.4 .2 the Service Provider shall be entitled to make a claim to recover from
the Authority any costs that the Service Provider has reasonably and
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properly incurred exclusively in connection with implementing the
Variation prior to the Service Provider being sent the Withdrawal Notice.

543 The Authority may withdraw any Required Variation Settlement Notice

or Authority to Proceed at any time by issuing a Withdrawal Motice in which
case the provisions of paragraph 5.4.2 shall apply

Cost Minimisation and Standards

. The Service Provider shall make reasonable efforts to minimise the adverse

and maximise the favourable impact on the Authority of any change in timetable
or costs resulting from the implementation of a Variation. In particular the
Service Provider shall, where appropriate, when submitting proposals in
respect of any Proposed Variation Notice, Required Variation Notice or Service
Provider's Proposal Notice or before referring any matter for determination
pursuant to the Dispute Resolution Procedure and when implementing any
Variation:

5T submit a statement to the Authority of its proposed method of

implementing the Variation demonstrating the steps that it has taken to
minimise the costs of doing so;

612 comply with its VfM obligations in paragraph 7, and

6.1.3. shall not in its proposal for the implementation of the Variation claim fo

6.2.

6.3

be excused from any liability other than on the same grounds and to the
same extent amended accordingly {(mutatis mutandis) as it would have been
excused from liability for performing its obligations under the Contract
(before the proposed Variation took effect), provided that if the Service
Provider considers that the risk inherent in the implementation of the
Variation means that the Service Provider should be excused from any
liability on other grounds or to a different extent, then the Service Provider
shall be entitled to provide contemporaneously to the Authority alternative
proposals for the implementation of the Variation. These alternative
proposals shall not excuse the Service Provider from any liability other than
on the same grounds and to the same extent mutatis mutandis as it would
have been excused from liability for performing its obligations under the
Contract (before the proposed Variation took effect). The alternative
proposal(s) shall give details of the extent to which the Service Provider
seeks to be excused from liability on other grounds or to a different extent in
implementing the Variation and the corresponding change (if any) to the
amount of the adjustment to the Charges which would otherwise be reguired
in respect of implementing the Varation,

Unless the Authority requires otherwise, the Service Provider's proposal shall
be a fixed price lump sum based on the allocation of risk specified in the
Variation, However, the Service Provider may in addition include pricing for
alternative options to be considered by the Authority.

The Authority may, from time to time, provide the Service Provider with
information in relation to possible future Variations for the express purpose of
providing the Service Provider with the means of taking such possible
Variations into account in planning its operations and capital expenditure
programmes and so as to reduce the costs of implementing such Variations in
the future.

134



8

7.3,

Value for Money

. To enable the Authority to effectively determine whether VM is being achieved

in respect of any Variation, it will be necessary for the Service Provider to be
transparent in the pricing of any proposed meodification to the Charges arising
from that Variation in accordance with this Schedule and its general accounting
iIn 50 far as these are relevant to demonstrating VM associated with that
Variation.

Proposed modification to the Charges in accordance with a Variation shall be
priced on a transparent and "open book™ basis in accordance with paragraph
7.3 below.

Open Book Accounting

s b The Service Provider shall calculate any modifications proposed to the

Charges in accordance with this Schedule on a "bottom up” basis.

T2 All modifications to Charges shall represent the actual demonsirable

7.4.

82

costs o be incurred by the Service Provider or savings to be achieved by the
Service Provider in each case with reasonable allowances for:

7321 a reasonable level of target profit (having regard to what the Service
Provider has achieved and has been and is forecast to achieve under the
Contract);

7.3.2.2 overheads (with an explanation of the principles on which they have
neen appropriated to the Contract and to the Variation), and

7.3.2.3. any additional risks being incurred or existing risks being reduced (as
the case may be} having regard to the terms of paragraph 6.1.3.

7.3.2.4_If requested by the Authority, the Service Provider shall evidence the
breakdown in relevant costs including by reference to operating
expenditure, capital expenditure, human resource costs, third party cosls
{including any sub-contractar mark-up and any intra-group charges.

The Authority’s rights under Clause 24.3 (Records, Audit and Inspection) shall
include the right of audit to ensure that the Service Provider has complied with
its obligations under paragraph 6 above and this paragraph 7.

Contract Management of Variations

. For a Variation under paragraph 2.1 and on receipt of a Service Provider's

Froposal Notice under paragraph 4, the Authority shall allocate a unique
number to the potential Variation and the Authority shall also maintain a
seguentially numbered register of all potential and actual Variations. All
subseguent correspondence between the Parties in connection with any
potential or actual Variation shall bear the number allocated to such Variation.

For the awvoidance of doubt, each of the Parties shall pay its own costs and
gxpenses, in each case of any nature whatsoever, incurred in connection with
the investigation, preparation or negotiation of each Proposed Variation Notice,
Reqguired Variation Notice, Service Provider Response, Service Provider's
Proposal Notice, Authority to Proceed, Required Variation Settlement Notice
and Withdrawal Notice and otherwise in connection with any acts, omissions or
correspondence in connection with agreement on, or determination in
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accordance with the Dispute Resolution Procedure of, the terms of any
Variation and such costs and expenses shall not be taken into account {or
included by the Service Provider) in costing any Variation.
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Required Variation Notice

Wariation No, [XXXX] Date [DD-MMM-YY]

WARIATION TITLE:

Service Provider: [Inset Service Provider name] (Contract name and reference no. to be included in headsr)

Project Manager ervice Delivery Manager Commercial Manager Systems Manager

lnsort System Owner's
Mame] |

Lmsert Sorvloe Delivery
Manager Mamea]

[Irscrt PM Mame] [Irscm M Mame]

Summary

¥ Scope of Varfation to the Services

inses a concise summary of the scope of the Variation ro the Services, including sny sneciiic deliversbics to be
provided by tha Sonvice Frowvider

Full details of the change to the Services required are in Section &

# Performance Management

Insert 2 concise surmmary of the changes (o the pedformance regime including any now, ar revised, $LA or
porformance reghmes fncluding any thrashalds or trigger lovels

Full detzils of the porfarmance regime is Section B

¥  Key Constraints

Insert 2 concise summary of the constraints on the implementation anddor delivery of the Variation to tha
Senvices

Full datails of the Key Constraints are in Section

#  Key dates/Milestone Dates

Frowide 3 timetable tor the implementation of the Variation including koy dates of Milestons dates {including the
deliverables or Services that the Service Provider mus! provide by cach rolavant ey date or Milestane date)

Full details of the key dates and Milastone Dates are in Scction D

# Assurance

inserl stenemary of the koy Assurance reguirements

Full details of the Assurance requiremonts are In Section E

¥ Intellectual Property Rights

Insert summary of any now PR created Or state that no now IPR will be created as part of this Varstion

Full details of the Intelleciual Property Rights requirements and verification levels are in Section F

#  Charges and payment terms
Insert sunmany of Key pavment terms

Full details of the proposed payment Lerms sre in Section G

Far the Authaority: Sighed:
[Transport for Londan]
[insert name]

[insert job titls]
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Proposed Variation Notice

Variation Mo. [XXXX] Date [DD-MMM-YY]

WARIATION TITLE:

Service Provider: [Inset Service Provider name] (Contract name and reference no. to be included in header)

Praject Manager Service Dellvery Manager Cammerclal Managar Systems Manager

lInsert System Cwner's
Marne]

lnsert Service Delivary
Manager Mame] |

[lrsort PM MNamel [Insert T Mame]

Summary

B Scape of Varlation to the Services

insert a concise summary of the scape of the Yariation to the Services, including any speciiic dellveralies (o be
provided b the Serddco Provider

Full details of the change ta the Services reguired are in Seclion A

& Performance Managemeant

Insort a conciso summary of the changos to the performance regime including any new, or revised, SLA or
performance regires including any thresholds or trigeer levels

Full details of the performance regime is Section B

¥ Key Constralnts

Insert a concise summany of the constraints on the implementation and/or delivery of the Yaration (o the
sSovices

Full details of the Key Constrainks are In Seclion C

¥ Key dates/Milestone Dates

Pravide a timatable for the implementation of the Varlatian tncluding key dates or Milestone dates (including the
delivarablas or Services that the Service Provider must provide by cach relevant key date or Milestone dabe

Full details of the key dates snd Milestone Dales are in Section D

#  Assurance

nsat summary of the koy Assurance reguircments

Full details of the Assurance reguirements arein Section F

¥ Intellectual Property Rights

Insert summany of any now IPR created no new (PR will be created as part of this Varialion

Full details of the Intellectual Praperty Rlghts regquirements and verification levels are in bection T

*

¥ Charges and payment terms
lnsert summary of key payment terms

Full details of the propesed payment torms are in Section G

Far the Authority: Signed:
[Transport for London]
[insert name]

linsert job title]
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Service Provider Response

Varfation Mo, [XXXX] Date [DD-MPMM-YY]

VARIATICON TITLE:

Service Provider: [Inset Service Provider nama]

Contract name & reference number: [insert contract name & reference number as it appear on the front cover]

Service Providar's Project Manager: Service Provider Contract Managers

[Insert PM Bamel [Insert Contract Manager Mame]

Project Description

# METHOD OF IMPLEMEMNTATION

Cetzil the Implementation schedule with Milestone dates.

¥ FINANCIAL CONSEGUEMNCES (INCLUDING CHARGES AND SAVIMNG!

Detail the financial consequences of implementing the Variation showing details of any pricing of the

Variation including savings, Project risk lwith description), CAPEX and OPEX costs.

»  KEY COMMERCIAL IS5UES
Detall the impact of effecting the Varation on the provision of the Services.

# RKEY COMSTRAINTS
Detail any constraints on the implementation and/ar delivery of the Variation to the Services

&  ASRRUMPTIONS, DEPEMDEMNCIES

Detail any anticipatad Autharity andfor Third Party assumptions and dependencics.

#  PERFORMAMNCE MANACEMEMNT

Detail the atfect [iF anyl on the timing of the performance of other abligations under the Centract,

including tha affoct [if any) on any relevant milestone dates.

& RISKS
Assessment of risks assaciated with the Variation, including those contained in other areas of the
Project Dascription

= ARELIRAMCE

Details how you plan to Assure the Authority that you will comply with the Contract obligations,

# INTELLECTUAL PROPERTY RIGHTS
Detail amy new IPR created,

B EXTERMNAL IMTERFACES
Detail the interfaces with the Sales Website and whers relevant, Third Parlies systerns,

Far the Service Provider: Signed:
[Service Frovider name]
[insert namel

[insert job title]
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Service Provider's Proposal Notice

Prapasal Ref No, [¥00K]

| Date [DD-MMM-YY]

PROPOSAL TITLE:

Service Provider: [Inset Service Provider namel]

Contract name & reference number: [Insert contract name & reference number as it appear on the front cover]

Service Provider's Project Manager:

Service Provider Contract Manager:

[Insert PM Mamel

[Insert Contract Manager Mame]

Project Description

B REASCN FCR PROPOSAL
Detalls the business need for the proposal

& METHODOF IMPLEMENTATICN

Cetail the implementation schedule with Milestone dates.

#  FINAMCIAL CONSEQUENCES INCLUDING CHARGES AND SAVING]
Detail the financial consequences of implementing the Variation showing details of any pricing of the
Variation Including savings, Praject risk (with description), CAPEX and OPEX costs.

#  KEY COMMERCIAL 155UES

Detail the impact of effecting the Yariation on the provisicn of the Services.

¥ KEY COMSTRAINTS

Details any constraints on the Implementation and/or dalivery of the Variation to the Services

¥ ASSUMPTIOMNS, DEPENDENCIES

Detail any anticipated Authority and/or Third Party assumptions and dependancias,

# PERFORMAMCE MANAGEMENT

Detail the affect [if any) on the timing of the perfarmance of other obligations under the Contract,

including the affect {if any) on any relevant milestone dates.

#  RISKS

Assessment of risks associated with the Yariation, including those contzined in other areas of the

Froject Description

& ASSURAMNCE

Detail how you plan ta Assure the Authorlty that you will comply with the Contract ohligations.

¥ IMTELLECTUUAL PROFERTY RIGHTS
Detail any new |FR created.

# EXTERMAL INTERFACES

Dctail the interfaces with the Sales Webslte and Third Parties systems,

Far the Service Provider:
[Service Provider name]
[Insert name]

linsert job title]

Signed:
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Authority to Proceed

Varfation Mo. [¥30K] Date [DD-MMM-YY]

VARIATION TITLE:

Service Provider: [Inset Service Provider name] [Contract name and reference no. to be included in header)

Project Manager Service Delivery Manager Commercial Manager Syctarns Manager

[nsert PM Namel [Insert Service Delivery ‘ Niseri el Naival [Insert Systern Cuwner's

Manager Mame] | Marme|

Please Refer to Proposed Variation Notice dated [Insert Date] and Service Provider Response dated [Insert
Datel. Authority is hereby given for the implementation of the Varation set out below.

Summary

¥ Summary of changes to the Services

Irizert 3 concize summany-of the chanpas o the deliveratiles

Full delalls of Lhe change to the Services required arc in Scction &

#  Walue of Variation

Insert valus

Full detalls of the perfremance raplme |s Section B

¥ Amended Terms

Insert summary of any changes agreed subseguent to the Service Providor Rospansa. This is to include kay
canslialils, key dalas, susurances, IPR and performance managoment.

[ull details of the Amendeoed Terms are In Saclion C

# Payment terms

inzert surmmary of key payment farms

Mull details of the ey dotes and Milestone Dates are in Seclion D

For the Autharity: Signed:
[Transport for London]
[insert narme]

[Insert job tile
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Required Variation Settlement Notice

Varlation Mo. [XXXX] Dato [DD-MMM-YY]

VARIATION TITLE:

Service Provider: [Inset Service Provider namel {Cantract name and reference ne. to be included in header|

Authority Project Manager: Autharlty Cammerclal Manager:

[nsert PM Mame] [Insert Commercial Manager Name]

¥ Mature of izsue
Authority to detail the nature of the issue which is the subject of the Required Variation Settlernent

Maolics

#  Agraed Variation terms
Authorlty to detail the terms of the Variation as agreed by the Partles

For the Authorlty: Signed:
[Transport far London]
[insert name]

linsert jab title]
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- Withdrawal Notice

Variation Mo. [XXXX] Crate [DD-MMM-TY]

YARIATION TITLE:

Service Provider: [Inset Service Provider name]

Authaority Project Manager: Autharity Commercial Manager:

[Insert PM Name] [Insart Commercial Manager Name]

Dear [Service Provider Contract Manager],
RE: |Contract name and date]

We are hereby withdrawing Variation [Variation no.| - [Title] with immediate offoct. Please cease
implementation of the Variation and update your recards accordingly.

[Flease advise whether any abortive costs have been incurred and, If so, provide full details of such
costs within | 0 Businzss Days. - Not to be used for Proposed Variations unless an Authority to
Praceed has already heen issuad]

Caopy ta: |Authority Contract Manager], [Authority Project Manager|

For the Authority: Sighed.
[Transpert far Londen]
[insert name]

[insert [ob title]
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SCHEDULE 10 - IPR MANAGEMENT AND LICENCES [NOT USED]
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SCHEDULE 11 — HANDBACK OF SERVICE

1. Introduction
1.1. Scope & Purpose
T, This Schedule 110 (Handback of Services):

1.1.1.1. sets out the strategy to be followed on handback of the Services (or
services similar to the Services) and the Contract System, where
appropriate to a member of the Authority Group andfor any Successor
Operator(s); and

1.1.1.2. requires the Service Provider to support an orderly, controlled
handover of responsibility for the provision of the Services from the
Service Provider 1o a member of the Authority Group andfor any
Successor Operator(s) (as applicable), at the Authority's direction, with
the minimum of disruption and so as to prevent or mitigate any
inconvenience to the Authority by means of the implementation of the
Hzandback Plan.

Tl It is recognised that the Contract needs to make provision for a
member of the Authority Group andfor any Successor Operator not only to
take responsibility for any services that are the same as the Services, but
also to provide services which are similar to the Services (or any of the
activities comprised within them) andfor which have the same or similar use,
function, or application as the Services (in whale or part) or their outputs.
This Schedule 11, and in particular references to *handback of the Services”
‘services similar to the Services™ and similar expressions shall be interpreted

accordingly.
2. Handback
2.1. Handback Plan
24 The "Handback Plan” shall, in relation to all aspacts of the handover of

the Services (or services similar to the Services)and the Contract System or
part thereof to a member of the Authority Group and/or any Successor
Operator(s), include details of the following as a minimum:

2.1.1.1. the organisation arrangements including roles and responsibilities for
specific individuals and the allocation of resources for the Services (or
services similar to the Services) and an organisational chart clearly
showing how the Services are provided (including details of sub-
contractors and the element of the Services provided by any sub-
contractors),

2.1.1.2. the rationale considered and any assumptions made in developing the
Handback Plan,

2.1.1.3 the interface arrangements with the Authority, any Interfacing Parties,
or any other person;

2.1.1.4. a complete breakdown of all tasks and workstreams structured by the
Contract System and Services as reasonably required by the Authority;
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2.1.1.5. the handback process for the Contract System, the Services and the
function of each of the foregoing:;

2.1.1.6. time frames with milestones for the transfer of the provision of the
Services (or services similar to the Servicas) from the Service Provider to
any member of the Authornty Group and/or any Successor Operator(s)
and transfer of or access to Data to any member(s) of the Authority Group
and/or any Successor Operator(s);

2 1.1.7. implications of the transfer of the relevant Services (or services similar
to the Services) including any applicable Third Parly software licences
and configurations for the Service Providers requirements under the
performance regimes;

2.1.1.8. details of the transfer of assets, where appropriate and a timetable for
the handback of relevant assets including all Authority Assels,

2119 the approach to access to and the transfer of Intellectual Property
Rights and Data, including provisions for enhanced information exchange
and knowledge fransfer to assist the Authority personnel and/or any
Successor Operator(s) to understand and operate the system and
Services (or services similar to the Services);

Z.1.1.148, details regarding the transfer of the relevant Service Provider
Fersonnel, as required by TUPE, and information regarding all the Service
Provider Personnel who are engaged in the perdormance of the Service
FProvider's obligations under the Contract and such other information as
set out at Clause 37 (Transfer of Employees on Expiry or Termination),
and ongoing access to Key Personnel or any other personnel who the
Authority considers key for a smooth transition of Services (or services
similar to the Services) to any member(s) of the Authority Group andfor
any Successor Operator{s);

21300 all relevant Data regarding the Services including Contract
System information and Service Provider information in such form as the
Authority and/or any Successor Operator(s) may reasonably require;

21312 a description of the processes for the recording and storage of
all the information referred to in paragraph 2; and

21113, such other details or information as the Authority may
reasonably reguire.

2.1.2. The Handback Plan shall, in accordance with the process set out In
paragraphs 2.1.3 to 2.1.5 below:

2.1.2.1. make reasonable assumptions using the Service Provider's experience
under the Contract as to how the Services can be transferred to a
member of the Authority Group and/or any Successor Operator(s) (at the
Authority's direction)}, with details of mitigation actions until such time
when the Authority andfor any Successor Operator(s) have defined what
such arrangements will be implemented by the Authority andfor any
Successor Operator{s) in any future Authority andfor Successor
Operator(s) transition plan(s); and
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2.1.2 2 detail all the ongoing project and programme type activities relating to
the Contract.

213 The Service Provider shall submit a draft Handback Plan to the
Authority no later than the earlier of the second anniversary of the Service
Commencement Date or as required by the Authority in relation o
termination of the Contract. The Contractor shall finalise the Handback FPlan:

2.1.3.1. not later than s=ix {6) months prior to the third anniversary of the
Service Commencement Date, taking due account of the Authority's
comments; or

2.1.3.2. as required by the Authority in relation to a termination of the Contract
pursuant to Clause 34 {Breach and Termination of Coniract)

{as applicable).

214 Save as specified in any Successor Plan, all Handback Plans delivered
to the Authority shall:

2.1.4.1. in respect of the first Handback Plan due by the Service Provider:
21411 caterforall Services to have phased End Dates;

2.1.4.1.2 unless otherwise specified by the Authority, be based on
handback to a single member of the Authority Group or Successor
Contracter; and

21413 be based on any other information reasonably specified by the
Authority and/or where necessary any other reasonable assumptions
(which shall be explicitly set out in the Handback Plan}); and

2142 in respect of each Handback Plan thereafter, cater for different
Services having phased or staggered End Dates to the extent specified by
the Authority in the most recent Successor Plan and/or take account of
any notice served by the Authority pursuant to Clause 34.9.

245 The Service Provider shall, as soon as reasonably practicable and in
any event within two (2} months of the first Successor Plan being provided to
it, deliver to the Authority an updated Handback Plan which shall reflect such
Successor Plan. Thereafter, the Service Provider shall, within one (1) month
following its receipt of a change to the Successor Plan, review, update and
submit to the Authority for approval a revised Handback Plan which reflects
such revised Successor Plan.

2.1.86. The Service Provider shall consult fully with the Authority in relation to
the preparation of each version of the Handback Plan, and shall take full
account of the Authority’s comments.

247 The Service Provider shall, within fourteen (14) days of receipt of a
notification from the Authority, amend the |atest Handback Plan to correct
identified non-conformities, incorporate any other comments or feedback
from the Authority and resubmit it to the Authority. The Authority shall, within
fourteen (14) days of resubmission of the Handback Plan, notify the Service

 Provider of any remaining or new non-conformities. Subject to Clause 33
(Dispute Resolution) and without limiting the Authority's right to issue a
Reqguired Varation (including in relation to any aspect of the Handback Flan,
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the procedure in this paragraph 2.1.7 shall be repeated until the Handback
Plan is free from non-conformities and agreed and confirmed by the
Authority in writing.

2.2. Handback Programme

. The Service Provider shall prepare the “Handback Programme” and
deliver it to the Authority with each Handback Plan. The Handback
Programme shall be consistent with the most up to date Handback Plan and
shall detail the Service Provider's recommended approach, assumptions,
sequencing, responsibilities and timescales for the handback of all Services
(or services similar to the Services). The Handback Programme shall be
updated to reflect the comments of the Authority and any changes to the
Handback Plan and any revised version of the Handback Programme shall
be delivered to the Authority with each update of the Handback Plan or,
where no such Handback Plan is to be provided, such date as may be
stipulated by the Authority. The Service Provider shall take into account any
problems, experience or lessons learned from the Transition Period when it
prepares the handback documentation.

When developing the Handback Plan, the Service Provider shall,
unless otherwise directed in writing by the Authority, assume that handback
will be to an organisation similar in capability to the Service Provider and will
not necessitate significant changes to the Services.

The Service Provider shall consult fully with the Authority in relation to
the preparation of the Handback Programme, and shall take full account of
the Authority's comments in accordance with paragraph 2.2.1.

The Service Provider shall, within five (5) days of receipt of a
noftification from the Authority, amend the Handback FProgramme to correct
identified non-conformities, incorporate any other comments or feedback
from the Authority which may include feedback from any Successor
Operator(s), and resubmit it to the Authority. The Authaority shall, within five
(5} days of resubmission of the Handback Programme, notify the Service
Provider of any remaining or new non-conformities. Subject to Clause 33
(Dispute Resolution) and without limiting the Authority's right to issue a
Required Variation (including in relation to any aspect of the Handback Plan,
the procedure in this paragraph 2.2.4 shall be repeated until the Handback
Programme is free from non-conformities, agreed and confirmed by the

Authority in writing.
The Handback Programme shall clearly identify when consultation shall

begin for any Service Provider Personnel who may be subject to TUPE and
how this process should be managed if these people are to be transferred on

or befare the Expiry Date.

The Handback Programme shall detail all of the work-streams,
activities and timescales identified in the Handback Flan.

3. [NOT USED]

4,

Reports and Meetings

4.1. Handback Status Report
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4.1.1. The Service Provider shall provide a report (a “Handback Status
Report”) in the form of a RAG (being Red, Amber or Green) document
which shall provide detailed status information on the handback activities
identified in the Handback Plan and Handback Programme. The RAG
document shall identify the relevant activity. a description of the activity, the
lead person in charge of the activity, its RAG scoring (according to scoring
criteria reasonably requested by the Authority) and a commentary explaining
the current status and reasons supporting the RAG scoring.  The
commentary shall also describe the dependencies on any member of the
Authority Group andfor any Third Parties and provide a detalled description
of what they are required to do

4.1.2. The Handback Flan, Handback Programme and Handback Status
Report shall be ordered in the same seguence and be cross referenced with
commaon activity identifiers and descriptions. The Service Provider shall
endeavour to structure these documents and reference the handback
activities in a structured manner as and where reasonably reqguired by the
Authority

4.1.3. The Handback Status Report shall identify any dependencies or points
of demarcation in relation to the handback of Services.

4.1.4. The Service Provider shall update the Handback Status Report and
deliver it to the Authority at least every time when the Handback Plan and/or
Handback Programme is updated to reflect the risks associated with the
handback and record mitigation actions and fall back positions in case of
operational difficulties during the Handback Period.

4.2. Performance Reports and Meetings

421, The Service Provider shall report on progress of handback in the
Service Performance Report and matters affecting handback shall be
discussed at the Service Raview Meeting.

4.2.2. As the volume of work increases, the Authority shall at a time of its
choosing convene a dedicated handback progress group (“Handback
Review Group”} (such mestings of the Handback Review Group being
“Handback Review Meetings”™).

4.2.3. The purpose of the Handback Review Group is to oversee and provide
overall direction in relation to handback and such group shall meet in
accordance with the Authority’s reasonable requirements.
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SCHEDULE 12 — QUALITY, ENVIRONMENT, SAFETY AND HEALTH [NOT USED]
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SCHEDULE 13 - PROJECT AND PROGRAMME LIFECYCLE [NOT USED]
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SCHEDULE 14 - ASSURANCE

Overview

1.1. The Service Provider shall provide Assurance to the Authority to ensure the
Authority gains the necessary levels of confidence that the Service Provider is
complying with its obligations under the Contract and, in particular, in relation to
the delivery of the Services.

1.2. The purpose of the Assurance process set out below is to provide clarity and
visibility of the methods by which the Authority will gain Assurance.

1.3. In relation to a project or a programme, the Service Provider shall propose how
it plans to Assure the Authority that it will comply with its Contract obligations.
The Authority may at its sole discretion require additional Assurance activities.

1.4 Given the size and complexity of the Services and the CE Systems Portfolio,
the Service Provider agrees that several different business units and groups
internal and external to the Authority may be affected by Changes, and may
require to be involved in the Assurance process at different times and to
varying levels. Notwithstanding this, the Contract Manager shall be the
Authority's prime point of contact with the Service Provider in accordance with
Clause 13 (Operational Management).

General Assurance Process

2.1. The Service Provider shall ensure that the Authority gains Assurance.

2%, through the Service Provider's maintenance and submission of the
documentation and information set out in Clause 9 (Major Incident
Management) and in Schedules 3 {Transition) to 13 (Project and Programme
Lifecycle) inclusive;

2.1.2: in relation to Technical Change, through the processes set out in
Schedule 8 (Service Management); and
21.3. [NOT USED]

214, through a programme of Assurance audits in accordance with
paragraph 3 of this Schedule, Assurance Events and/or milestones as
provided for under the Contract.

2.2, The Service Provider acknowledges and agrees that the Authority may use (as

the Authority sees appropriate), as a minimum, the following general methods
throughout all phases of the Assurance process as a means of gaining
Assurance regarding the Service Provider's performance;

2.2.1. assessing the Service Provider's approach to identifying, evaluating
and resolving emerging issues and unforeseen problems;

222 auditing the Service Provider's processes and operations against the
documents submitted by the Service Provider;

2.2.3 measuring the Service Provider's performance for compliance with the
Service Levels set out in Schedule 8 (Service Management);

2.24. reviewing the Service Provider's performance in the achievement of
identified events in individual project or programme plans; and
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225 reviewing the Service Provider's performance at regular meetings

3:1.

3.2.

3.3.

3.4.

3.8,

3.6

TIL Assurance Audit Programme

The Authority and/or its nominees shall be entitled to conduct formalised
Assurance audits throughout the Term pursuant to Clause 24 {Records, Audit
and Inspection) and may develop the TIL Assurance Audil Programme which il
may maintain and issue to the Service Provider from time to time. The TiL
Assurance Audit Programme will form the basis of the Authonty's andfor its
nominees' Assurance audits but shall not be construed as exhaustive and will
be compliant with Clause 24 (Records, Audit and Inspection).

The TiL Assurance Audit Programme shall be a twelve (12} month rolling
programme of audits which shall be reviewed, updated and re-issued at least
every twelve (12} weeks by the Authority to the Service Provider,

The Authonty andfor its hominees shall carry out Assurance audits to check the
Service Provider's compliance with the documents developead in response to
the requirements of Schedule 4 (Service Scope Specification} to 13 (Project
and Programme Lifecycle) (inclusive) of the Contract andfor any project or
programme and any or all of the processes, procedures, documentation,
methods of working, testing, commissioning and operations detailed therein.

The Authority shall, without prejudice to Clause 24 (Records, Audit and
Inspection) and at least seven (7) Business Days in advance of each scheduled
audit listed in the TIL Assurance Audit Programme, confirm that the audit shall
take place and shall provide the Service Provider with such further information
to ensure that the audits are carried out in an efficient manner with minimum
disruption to the Service Provider's day-to-day operations. The Authority shall
provide a detailed scope of each scheduled audit and where appropriate a list
of the topics or guestions to be covered so that the Service Provider can
properly prepare far the Assurance audit

The Authority andfor its nominees may carry ouf some Assurance audits and
inspections without prior notice in accordance with the provisions of Clause 24
{Records, Audit and Inspection).

In areas of persistent or significant non-compliance by the Service Provider with
its obligations pursuant to the Contract, the Authority shall be entitled to require
the Service Provider to provide a report on such non-compliance and the
Service Provider shall either provide a detailed report within five (5) Business
Days of each such request by the Authority or agree with the Authority within
five (5 Business Days an action plan for producing a report. The Service
Frovider shall also attend such meetings to discuss areas of persistent or
significant non-compliance as the Authority reasonably requires.

Corrective Action Notices

. After each Authority Assurance audit in accordance with paragraph 3 of this

Schedule and/or Clause 24 {(Records, Audit and Inspection} the TfL Contract
Manager will prepare an audit report reviewing the Service Provider's
performance. Copies of Contract Manager's Assurance audit reporis shall be
issued to the Service Provider along with any comments or observations. If the
Contract Manager determines that the Service Provider is non-compliant with
any part of the Contract, the Contract Manager may issus a Cormrective Action
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4.2

4.3.

Notice in accordance with the provisions of Clause 16 (Corrective Action
Motices).

In addition to any Corrective Action Notices issued as a result of an Assurance
audit in accordance with paragraph 4.1of this Schedule, the Contract Manager
may, from time to time, issue such other Corrective Action Motices on any other
matter where it considers that the Service Provider has failed to comply with its
obligations under the Contract, in accordance with the provisions of Clause 16
(Corrective Action Notices).

Each Corrective Action Notice shall state clearly the reason why the Authority
helieves that the Service Provider is not complying with its obligations under the
Contract, The Service Provider shall respond to the Contract Manager within
ten (10) Business Days of the Corrective Action Notice being issued:

4.3.1. stating the action it proposes to take and the timescale for completing

the action; or

432 providing an alternative proposal for achieving the objective(s) as set

4.4,

4.5.

5.

5.1.

out in the relevant Corrective Action Notice and/or timescale for resolving the
non-conformance along with a reasoned explanation. The Authority shall
consider any such alternative proposal and at its sole discretion instruct the
Service Provider to implement such a proposal which may include such
amendments as are agreed with the Service Provider.

The Service Provider shall then implement the corrective action{s) as agreed
with the Authority under paragraph 4.3 of this Schedule.

The Service Provider shall provide a Corrective Action Notice status report
each month in the Service Performance Report produced in accordance with
Schedule 8 (Service Management) or as otherwise instructed by the Authority.

Assurance Feedback
The Authority shall provide feedback to the Service Provider at each:

5.1.1. Service Review Meeting held in accordance with Schedule 8 (Service

Management) in relation to the Services and

512 on the level of Assurance that the Authority has gained in the Service

52

Provider's performance during the preceding four (4) week period or over a
longer period as appropriate.

The Authority shall identify and notify the Service Provider of areas where the
Service Provider needs to increase its efforts to provide Assurance and the
Service Provider shall comply with the Authority's reasonable instructions to
provide such Assurance,

154



SCHEDULE 15 - SERVICE PROVIDER CONFIDENTIAL INFORMATION
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SCHEDULE 16 - MODEL CLAUSES

Model Clauses attached
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