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SCHEDULE 11
Change Control Request Procedure

CHANGE

Change Control Requests

1.1

1.2

1.3

1.4

1.5

1.6

Subject to paragraph 1.9, no Change Control Request shall be binding on the
parties unless the requirements of the Change Control Request Procedure
have been satisfied and an Impact Assessment Form is agreed and signed by
the authorised Representatives of each Party.

Subject to paragraphs 1.7 and 1.9 of this Schedule 11 the parties shall, until
such time as a Change Control Request is formally agreed to by both parties,
continue to perform their respective obligations without taking account of the
Change Control Request.

Change Control Requests may be originated either by TTL, by the Service
Provider or may be originated by the parties jointly, using the Change Control
Request Form.

In the case of any Change Control Request, the Service Provider shall within
ten (10) Business Days supply to TTL, using the form set out in Annex B
(Impact Assessment Form) to this Schedule 11, either:

(@)  full details of all consequential changes which will be required to the
Services, the Service Levels, the Charges and all other effects of the
proposed change which must be reasonable and demonstrable to TTL;
or

(b)  written confirmation that there will be no such consequential changes or
effects;

the "Impact Assessment Form".

In the event the Service Provider gives notice to TTL within five (5) Business
Days of receipt of a Change Control Request that it cannot provide the Impact
Assessment Form within such ten (10) Business Day period, the parties shall
agree a suitable period within which the Service Provider shall be required to
provide the Impact Assessment Form. If the parties are unable to agree such
extension to the timetable within five (5) Business Days of receipt by TTL of
such notice from the Service Provider, then the matter shall be referred for
determination in accordance with the Dispute Resolution Procedure.

The parties shall use all reasonable endeavours to agree a Change Control
Request within ten (10) Business Days of receipt of the Impact Assessment
Form by TTL (subject to paragraph 2.4 below) but if they are unable to reach
agreement, the following provisions shall apply:
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1.7

1.8

(@) if a Change Control Request originated by the Service Provider would
in TTL’s reasonable opinion have an adverse impact on the Service
Provider's ability to perform the Services in accordance with the
Service Levels, TTL shall be entitled to refuse that Change Control
Request;

(b) if the Service Provider can demonstrate to TTL's reasonable
satisfaction that a Change Control Request originated by TTL would
require any consequential changes as set out in paragraph 1.4 of this
Schedule 11 (including reasonable changes to the Charges), TTL shall
be entitled to require the Service Provider to comply with that Change
Control Request subject to TTL agreeing to such consequential
changes;

(c) if the Service Provider fails to demonstrate to TTL's reasonable
satisfaction that any consequential changes as set out in paragraph 1.4
of this Schedule 11 are required, TTL shall be entitled to require the
Service Provider to comply with that Change Control Request; and

(d) in all other circumstances (including where a dispute arises as to
whether any requirement of TTL or the Service Provider is a Change
Control Request) the dispute shall be referred for determination in
accordance with the Dispute Resolution Procedure.

As soon as the Service Provider or TTL becomes aware of any change that
should be made to the Services to ensure that the Services and the
performance of them conform to any Change in Law, Good Industry Practice
or new legal or regulatory requirements which affects the Services, the
Service Provider or TTL shall notify the other Party of the change and, unless
otherwise instructed by TTL, the Service Provider shall carry out the change
as part of the Services.

On signature of an Impact Assessment Form by authorised Representatives
of the Parties, this Contract shall be deemed amended in accordance with the
provisions of that Impact Assessment Form.

Mandatory Changes

1.9

1.10

The Service Provider shall at all times carry out the implementation of a
Mandatory Change in accordance with TTL’s directions, notwithstanding that
the price or any other details contained in the relevant Impact Assessment
Form have not been agreed or determined.

Where any Mandatory Change is required as a result of a Change in Law, in
addition to the matters listed in paragraph 1.4, the Service Provider shall be
required at the same time to provide evidence where possible to TTL of how
the relevant Change in Law has affected prices charged or costs incurred by
contractors providing services similar to the Services, including (where
relevant) any sub-contractors.
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Costs

1.11 Unless agreed otherwise by TTL (TTL acting reasonably), the cost of dealing
with a Change Control Request pursuant to this Schedule 11 (including the
preparation of an Impact Assessment Form) shall be borne solely by the
Service Provider.

1.12 Subject to paragraph 1.13 below, each Party shall be responsible for its own
costs in complying with their respective obligations under this Contract
incurred as a result of, or in relation to, a Change in Law.

1.13 Subject to paragraphs 1.14 to 1.16 below, the Service Provider shall be
entitled to payment by TTL in accordance with the other provisions of this
Schedule 11 in respect of the costs of complying with any Change in Law that
constitutes:

(@) the judgment of a competent court, which changes a binding precedent
or the interpretation of the authority of any member of the TTL Group to
provide the London Cycle Hire Scheme;

(b)  the introduction of or amendment to any TTL Group policy and/or
instruction and/or guidance on any matters relevant to the operation
and/or administration of the London Cycle Hire Scheme; or

(c) the introduction of any Applicable Law, the terms of which apply
expressly to the London Cycle Hire Scheme and not to other cycle hire
schemes and which also constitutes a change to the Services (or the
scope thereof), but in any event excluding the costs of complying with
any such Change in Law:

M to the extent that such costs apply to providers of services
similar to or the same as the Services and not to other persons;

(i) to the extent that such types of costs are also incurred by
businesses other than that of the Service Provider (including by
virtue of their location and/or their means of operation);

(i) to the extent that such costs are already taken account of in the
relevant Charges and/or other sums payable to the Service
Provider under this Contract;

(iv)  where such Change in Law was otherwise foreseeable as at the
Contract Commencement Date (except to the extent that any
resulting costs relate to the implementation and/or operation of
Additional Services); and/or

(d) in respect of which payment is otherwise expressly prohibited under
this Contract.

TfL_scp_000884Final -In Confidence- Page 3 of 13



Schedule 11 Change Control Request Procedure

1.14 The Service Provider may not:

1.15

1.16

1.17

(@)

(b)

(€)

increase the Charges on account of a proposed Change where the
proposed Change can be implemented using the Service Provider's
then current resources covered by the existing Charges or where the
proposed Change relates to the introduction of a new Service which
can be provided within the existing Charges;

increase the Charges for a proposed Change unless the Service
Provider can demonstrate to TTL that the Change will result in a
material increase in the Service Provider's costs; or

increase the Charges where this Contract provides that the Service
Provider shall bear the costs of the proposed Change (or that such
Change shall be implemented with no cost to TTL).

Those Changes that the Service Provider is required to carry out at its own
cost include:

(@)

(b)

(©)

(d)

()

Changes in respect of which the Service Provider incurs additional
costs, where such additional costs are caused by default, negligence,
inaction or any omission on the part of the Service Provider;

any Changes to the Services expressed as not giving rise to any
increase in the Charges;

Changes that are required to remedy a default or breach of this
Contract by the Service Provider including any Changes or other
actions taken by the Service Provider as a result of TTL exercising its
rights under Clauses 48 (Remedy Plans) or 50 (Enhanced Co-
operation);

Changes that arise from the Service Provider complying with applicable
Laws to the extent that such applicable Laws specifically relate to the
business or operations of the Service Provider and also subject to the
provisions of paragraph 1.13 in relation to any Change in Law;

any Changes that are required for the Service Provider to carry out and
meet its obligations under this Contract unless this Contract expressly
provides otherwise.

The first five (5) man days of effort for any Change shall be at no cost to TTL.

Charge Review Procedure

(@)

In respect of all Changes for which the Service Provider proposes a
change to the Charges (or a One-off Charge), the Service Provider
shall, if requested, provide to TTL:
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(b)

(€)

(d)

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

(i) evidence that the Service Provider has, where possible and
relevant, shared the cost of the proposed change with other
customers of the Service Provider;

(i)  evidence that the Service Provider is currently utilising the
resources available to it in accordance with then current best
practices as regards costs and organisational efficiencies;

(iv) evidence that it reviewed alternatives to accommodate the
change without adjusting or increasing the Charges;

(v) evidence that it has minimised the costs of such Change to TTL;

(vi) details of proposed one-off charges and/or changes to the on-
going Charges based upon the above verifying that the proposed
charges are fair, reasonable and market competitive; and

(vii) any other relevant information reasonably requested by TTL.

No change to the Charges or One-off Charge shall be permitted in
respect of a Charge unless the Service Provider has complied with
paragraph 1.17 and TTL, having considered the information provided
by the Service Provider pursuant to that section, agrees that such
Change to the Charge or One-off Charge meets the requirements of
this Schedule 11.

The Service Provider shall maintain, and make available to TTL on
request, such complete and accurate records (in the form of authorised
timesheets or other records of work undertaken and resources
employed and appropriately authorised) as may reasonably be required
by TTL to verify the accuracy and integrity of all charges and any other
sums invoiced by the Service Provider in respect of such Change
(including in respect of any non-staff based specialist resources are
properly provided by the Service Provider in relation to a given
proposed Change to this Agreement over a short period of time to
undertake some new development or other short-term activity).

If the Parties agree a change to the Charges or a One-off Charge, the
Service Provider shall prepare an updated version of the Billing Model
and submit it to TTL for Approval.
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2.1

2.2

2.3

2.4

PARAMETERISED CHANGES

Wherever reasonably practicable, the Service Provider shall make use of
Parameterised Change Elements to facilitate the future:

(@ maintenance of the Service Systems; and
(b)  changes to the Service Systems.

To enable Parameterised Change Elements to be varied by value and variety
using a parameter driven configuration approach, Parameterised Change
Elements will:

(@)  not be hard-coded into the Service Systems;
(b)  be stored centrally, for example, in parameter tables; and
(c) be configurable by non-IT personnel.

Activity associated with a Parameterised Change Element resulting from, or
forming the subject of, a Change Control Request, shall not attract any cost or
changes to the Charges unless otherwise expressly agreed by TTL in writing
and the Service Provider shall not request any amount or changes to the
Charges for any Parameterised Change Element.

Where a Change Control Request will only impact on a Parameterised
Change Element, the parties shall use all reasonable endeavours to agree a
Change Control Request within five (5) Business Days of receipt of the Impact
Assessment Form by TTL.

SCHEME WIDE CHANGES

Where required by TTL, the Service Provider shall review and assess the
impact to the London Cycle Hire Scheme of any change control requests
and/or issues relating to the London Cycle Hire Scheme and shall comply with
its obligations in relation to paragraph 6 (Scheme Review Board) of Schedule
16 (Contract Management and Reporting)
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Annex A - Change Control Request Form

CHANGE CONTROL REQUEST (please attach any supporting documentation)

TTLTTL Budget Code
(allocated by TTL

(allocated by TTL

CCR No. CCR Version No.
(allocated by TTL

Commercial) Change Change
Management) Management)
CHANGE TITLE
Originating Work Area(s) Pathway Project ID | No. of
Organisation/Team Affected No. Attachment
S

Date Change is required by
and why

Provide the latest date, release or relevant Milestone
dates for this Change Control Request, that the change is
to be delivery by — please use the format (DD/MM/YY or

MM/YY)

Contract Requirement or
Contract Reference
Amended by this Change

The Service Provider shall outline any proposed
amendments to the London Cycle Hire Scheme Contract

and Schedules.

The Service Provider shall ensure all relevant documents
and processes are updated.
The Service Provider shall ensure all relevant testing is
completed inline with Schedule 1 and the latest London
Cycle Hire Scheme test strategy, or as agreed between

the parties.

Description and Requirements of Proposed Change

Overview

Provide a summary description of the proposed Change Control Request.

This may include:

e A background description of the Change Control Request;

Specific Requirements

The business benefit this change will deliver;

The impact that this Change Control Request has on the contract;
Any assumptions made with the Change Control Request;

Any dependencies that will impact the delivery of the change;

Any service levels that may apply to this Change Control Request.

Req
1

Req
2

Req
3

Reporting Requirements
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Req
1

Req
2

Req
3

Testing Approval Required — Please highlight which TTL Business areas will need to
approve final test report(s)

TTL Business Area

Operations Yes/N
0

IM Yes/N
0

Test and Yes/N

Acceptance 0

Finance Yes/N
0

MIS Yes/N
0

Acceptance Criteria

Provide a summary of what will be used to identify the successful implementation of the
Change Control Request. Please ensure the criteria are rigorous and measureable, as well
as relating back to the requirements.

This may include:

The date of implementation for the Change Control Request;
Any relevant milestone dates ;

Any milestone achievement criteria;

An agreed contractual update;

Agreement and sign off of any testing criteria
Implementation and delivery of all requirements

Parties Consulted (internal and external individuals / groups)

Provides the name(s) of the person(s) or team(s) that have been consulted both internally
and externally during this Change Control Request.

Reason for Change (drivers, objectives, success criteria)

Provide the business drivers and objectives for this Change Control Request.

Potential Benefits and Measures (include cost savings, benefits to other work areas,
improved customer satisfaction)
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Provide the tangible benefits that should be realised as part of this Change Control
Request and how they will be measured

Benefits may include:
e Cost savings
e Benefits to other work areas
e Improved customer satisfaction

Measures may include:
e Before and after reports
e Analysis of quantifiable data

Potential Impact on Third Parties (e.g. change to interface with, joint testing with, test
data needed)

Provide details on how this Change will impact on third parties. For example has the
Impact been considered on:

e Service Provider’s sub-contractors;

e Other Service Providers;

e Other projects;

e Other departments;

e Other directorates;

e Local Boroughs.

Alternatives Considered (including “do nothing” scenario)

Provide the details for other options which have been considered

Impact Assessment Requirements (specific, in addition to cost, programme, technical,
operational)

Provide the details that you require the Service Provider to provide as part of their impact
assessment.

This may include:

e A range of alternative options

e Specific cost breakdowns

e Milestone Dates;

e Resource requirements;

e Impact on any interfaces;
Details of impacts on any sub-contractors;
Impacts on any technical documentation;
Any assumptions;
Any dependencies.

Other Work Areas SME (originator to complete — give details of impact or state “no
impact”)

Originator to liaise with SMEs as necessary to complete this section of the CCR Form.
Assessing SME to consider all work areas in their Impact Assessment, even if no impact
identified here.

1. Operations

2. Technical
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3. MIS

4. Commercial

5. Finance

6. Data Protection

7. Other — Please

Specify
CCR Sign Off Originator Name [Organisation Dat
l.e. TTL / Service e
Provider]
Position / Title
Team Leader Dat
e
TTL Change Dat
Manager e
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Annex B - Agreed Form Impact Assessment Form (IAF)

IMPACT ASSESSMENT FORM

CCR No. CCR Version IAF No..

(allocated by No. (allocated

TTL) (allocated by by Service
TTL) Provider)

CHANGE Enter the title of the respective Change Control Request.

TITLE

Assessing Provide the name(s) of the No. of

Team team(s) that this Change Control | Attachment

Request is being assessed by. S

Delivery Provide the deadline date this Effective Date that this Change is
Date change is to be delivered by Date of this | effective from.
Change

This document is Impact Assessment Form as defined in Schedule 9 of the [name
contract] (“the “Agreement”) between Transport Trading Limited (“TTL”) and [name Service
Provider] (the “Service Provider”) relating to provision of services for [name project], dated
[date that contract was signed]. All terms and conditions of the Agreement not otherwise
specifically amended or supplemented herein shall remain unchanged and in full force and
effect.

Summary of CCR Requirements

Please complete the table below highlighting where in the CCR the response to each
requirement can be found, for example:

Req 1 Programme Impact paragraph 1
Req 2 Cost Impact paragraph 1
Req 3 Cost Impact paragraph 2

IMPACTS (All impacts to cover Design, Implementation and Operational phases)

Assumptions and Dependencies

List all assumptions and any dependencies which are relevant to this change

Programme Impact and Work Streams (Specific Deliverables, Milestones, Milestone
Dates and Milestone Achievement Criteria)

Impacts must include any decrease in scope, in addition to increases.

This section should include target implementation dates for the Change, with a
dependency on the date by which this IAF must be Authorised by TTL in order to achieve
it.

Completion[*]/ Acceptance Criterial*| [*] delete as applicable

Include Completion/Acceptance Criteria for the Change in this Section. Where this
Change adds, alters or removes requirements from Deliverables already in the contract
then it is expected that this section should link into the existing Approval/Achievement
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Criteria for Deliverables/Milestones affected. Where this Change is stand-alone, it is
expected that specific, objective, measurable criteria are created in this section for
agreement. Any resource only, services to assist change should have no criteria and this
section should state “None”.

Investment Impact (detailing investment or savings / impact of Change on Milestone
Payments and/or Charges / cost/benefit analysis)

Include the basis of the charges, i.e. fixed price, time and materials, milestone payments,
etc., and link the invoicing timing to the Completion/Acceptance Criteria in previous
section. For example, T&M will be monthly in arrears; fixed price may be on
completion/acceptance, partial payment on certain milestones, etc.

[The above charges are in pounds Sterling, exclusive of VAT, valid for 30 days from the
date of receipt of this IAF, and shall be payable by TTL in accordance with Clause [insert
reference] of the Agreement. This IAF has been drawn up in accordance with the pricing
principles set out in Annex [insert reference| to Schedule 9 of the Agreement, and the
same accounting principles and standards as used in the Financial Model have been
applied. Itis further confirmed that there has been no material omission or inaccuracy in
the facts and pricing assumptions provided by this IAF on which the above charges are
based, and which are set out or referenced in this IAF.] — to be used when charges to TTL
are included.

Technical Impact (including change type: application, operational, infrastructure, contract)

Operational Impact (including any factors relating to testing/acceptance regime)

Impact on Service Systems and Interfaces (including proposed designation of any
Software)

Impact on Third Parties (change to interfaces / joint testing with / test data needed)

Any Other Impacts And / Or Risks (including mitigations for any risks identified)

Include Risks and Issues in this section

Documents (Identify all changes to Contract and / or Design documents)

Include marked-up extracts from the contract/design documents — these can be
attachments embedded in the section below and cross-referenced from here, if required.

Recommendation (to be
completed by Service
Provider)

Accept / Reject / Defer

IAF Sign | Assessor Name Date
Off (Organisation)
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Job Title
Service Service Provider Date
Provider Sign approvers may
Off (optional) be added as
required.
TTL Date
Commercial
Manager
Logged By (TTL Change Date

Coordinator)
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