Schedule 5 Milestones and Deliverables

SCHEDULE 5

Milestones and Deliverables

This Schedule 5 sets out the Service Provider’s obligations in respect of the Milestones and
Deliverables relating to the implementation and operation of the London Cycle Hire Scheme
as follows:

11

1.2

Part A sets out the Milestones, Milestone Acceptance Criteria, Milestone Dates and
Milestone Payments;

Part B sets out the process for developing the Implementation Plan and reviewing
project progress against the Implementation Plan;

Part C sets out the process for Milestone Acceptance and the payment of Milestone
Payments; and

Part D sets out the process for the delivery and TTL review, Approval or Assurance
of certain Deliverables.

PART A: MILESTONES

MILESTONES

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

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

(B) a Milestone Date, being the date on or before which such Milestone should be
Accepted; and

(©) a Milestone Payment.

The Milestones table (Table 1) below may include Milestones whose sole MAC is the
provision of suitable proof of purchase.

Table 1 (Milestones)
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Schedule 5 Milestones and Deliverables

Planning, and
Initial New
Bicycle Design
Sign-Off
Complete

1)

2)

3)

4)

5)

6)

7
8)

9)

a plan for resources including the organisation structure,
staff numbers and roles and responsibilities for Service
Provider’s Personnel during the Implementation Phase;

demonstration of resource availability for the start of design
activities;

An updated Requirements Compliance Matrix, to
demonstrate the Service Provider’s clear and unambiguous
understanding of the Requirements;

high level business processes covering all business
operations;

high level Service System architecture covering all
elements of the Service Provider’'s Solution;

an Interface compliance matrix showing the Service
Providers understanding of the technical interface;

a Level 0 Strategy Plan;

a Level 1 High Level Plan, including without limitation
internal and external dependencies and all assumptions;

a Level 2 Plan;

10) a clear governance structure and reporting templates;

11) a Risk Register and Issues Register;

Initial New Bicycle Design Sign-Off documentation to
include:

Milestone Milestone Name Milestone Acceptance Criteria Milestone Date Qn-Time Milestone
Delivery
1D Payment Cost
M1 Mobilisation, This shall include, but is not limited to: 16/12/2016 £
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but not limited tothe relevant Interfaces with Other Service
Providers and all other Third Party interface providers;

Manufactured Prototype to Sign-off to include:

1) Updated design documentation

2) Prototype tested to meet requirements

3) IP test plan for electrical components delivered

Milestone Milestone Name Milestone Acceptance Criteria Milestone Date Qn-Time Milestone
Delivery
1D Payment Cost
1) Initial Design Documentation
2) Technical specification of all parts used including approach to
Mean Time Between Failure calculation;Dimensions of the
bicycle as per the requirements;
3) Tools required for maintainance;
4) Evidence of how the bike will meet standards as per the
requirements
M2 Service This shall include, but is not limited to: 27/01/2017
Systems 1) Test Strategy;
Design and 2) the High Level Design Documents;
Manufactured 3) the Detailed Design Documents to enable requirement]
Prototype Sign- traceability;
Off Complete 4) Security Policy;
5) Security Plan;
6) the Software List;
7) the Major Incident Plan; and
8) detailed specification of the Service Systems, including,
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Milestone

1D

Milestone Name

Milestone Date

Relivery

Payment

Milestone

Cost

M3

Business
Operations
Planning and
Final New
Bicycle Design
Sign-off
Complete

This shall include but is not limited to:

8)

9)

The Service Providers plan for procuring new resource;
Process Definition Deliverable;

Operational Processes and Procedures;

Employee training manuals;

Draft Day 1 Go-Live plan;

an Exit Plan, which complies with Schedule 13(Exit Plan)
has been Approved by TTL;

all Depositable IPR deposited in the TTL Depositary
accordance with Schedule 29.

Supply Agreements in place with Decision Brain, Vetasi,
Smidsy Ltd, Pashley, KFS Special Vehicles, HTC,
Barclays Mercantile, Masternaut Ltd, Wilkinson, PBSC
and Madisonto include:

1) Proof of flow down of Terms

2) All warranties provided to TfL

3) AllIPR Deliverables provided to TfL.

Final New Bicycle Design Sign-Off to include:

1) Evidence of standards met as per requirements;
2) Detailed Design Document including approach to
Mean Time Between Failure calculation of all

parts used.

3) Bicycle UAT complete. Bicycle UAT changes
should only relate to items not satisfying the
Statement of Requirements, Service Providers
Solution or minor changes which can be
incorporated without incurring additional costs or
resulting in any delay.

17/03/2017
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Testing start

readiness to commence Service Systems Integration Testing.

Systems Integration Testing of the Service Systems shall

include full end-to-end testing across the Service Systems, the

IRC Systems, TfL's Systems and Third Parties’ Systems, via

the Service Systems Interfaces.

(A) Demonstration of successful completion of the
development and configuration of all elements of the
Service Systems shall include,

1) the MIS being made available to TTL for the
development and testing of all reports. This
includes the following: finalised Performance
Indicator Reports, operational data feeds to the
Data Warehouse for operational reporting go
live and Test Data sent to the Data Warehouse
and

2) inrespect of Service Systems Tests referred to
in Schedule 24 (Testing):

a. the submission to, and Assurance by TTL of all
agreed Test Plans and Test Specifications;

b. the submission to, and Assurance by TTL of all
agreed Test Progress Reports;

c. the submission to, and Approval by TTL of all
agreed Final Test Reports;

d. the Approved Final Test Reports evidence the
successful completion of all Tests referred to in
Schedule 24 (Testing) without any Major
Incidents or Errors or otherwise in breach of
Schedule 5 (Milestones & Deliverables),
paragraph 5 (Milestone Acceptance); and

Milestone Milestone Name Milestone Acceptance Criteria Milestone Date Qo-Tims Milestone
Delivery
1D Payment Cost
M4 Service The Service Provider shall have demonstrated the successful 03/04/2017 I
Systems completion of the development and configuration of all _
Integration elements of the Service Systems and the Service Provider’s
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Milestone

1D

Relivery

Payment

Milestone

Cost

e. the submission to, and Assurance by TTL of any
updates to the Test Specifications, Design

Documentation, Operational Processes and
Procedures and Service Provider Personnel
training material arising from the execution of
the Service Systems Tests.

3) Demonstration of readiness to commence Service
Systems Integration Testing shall include:

a. the submission to, and Assurance by TTL of all
Test Plans and Test Specifications, for the
Service System to support the overall TTL
Service System Integration plan, in respect of
Service Systems Integration Testing;

b. demonstration that the Service Provider
Infrastructure required for Service Systems
Integration Testing has been correctly built and
configured in accordance with the relevant
System Build Documentation, including as
required interfaces with IRC Systems, TfL's
Systems and Third Parties’ Systems. Evidence
will be in the form of Test Reports for unit and
Service System Testing plus any other Testing
evidence TTL requests, supported by
the requirements traceability matrix and the
design documents;
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Milestone Milestone Name Milestone Acceptance Criteria Milestone Date Qn-Time Milestone
Delivery
1D Payment Cost

c. demonstration that the Service Systems

Software is sufficiently integrated into that
Infrastructure to commence Service Systems
Integration Testing. Evidence will be in the form
of Test Reports for unit and Service System
Testing plus any other Testing evidence TTL
requests, supported by the requirements
traceability matrix and the design documents.

d. demonstration that the Data required for

Service Systems Integration Testing is defined,
created and available; and

e. demonstration that a Regression Test Suite,

which complies with paragraph 21 (Regression
Test Suite) of Annex A of this Schedule, has
been created.
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Milestone Milestone Name Milestone Acceptance Criteria Milestone Date Qn-Time Milestone
Delivery
1D Payment Cost
M5 Service Systems | The Service Provider shall have demonstrated the full 09/05/2017 I
Integration integration of the Service Systems with the IRC Systems, TfL's _
Testing Systems and Third Parties’ Systems, via the Service Systems
Complete Interfaces, through the successful completion of Service The Parties
Systems Integration Testing. acknowledge and agree
Demonstration of successful completion of Service Systems that the full scope of
Integration Testing, as referred to in Schedule 22 (Systems Integration Testing and
Integration), shall include: Service Proving is not
1) the submission to, and Assurance by TTL of all agreed Test |[defined as of Contract
Progress Reports in respect of Service Systems Integration [Commencement Date.
Testing; The Parties will act
2) the submission to, and Approval by TTL of all agreed Final reaso.nably in joint!y
Test Reports in respect of Service Systems Integration agreeing any required
Testing; changes to the Milestone
3) the Approved Final Test Reports evidence the successful Accgptance Date if
completion of all Tests in respect of Service Systems applicable.
Integration Testing without any Major Incidents or Errors or
otherwise in breach of Schedule 5 (Milestones &
Deliverables), paragraph 5 (Milestone Acceptance);
4) the submission to, and Assurance by TTL of any updates to
the Test Specifications and Design Documentation arising
from the execution of the Service Systems Integration
Testing;
5) Successful completion of all Tests shall be signed off by
TTL including a readiness to Go Live review;
6) Demonstration that the interface is being monitored to
enable PI9A(i), PI9A(i)) and PI9B to be measured.
M6 Service The Service Provider shall have demonstrated through a period | 01/07/2017 I
Proving and of Service Proving that the Service Systems, Operational
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Bicycle Sign-
Off Complete

working together, be ready to deliver the required Service from
the Operational Commencement Date. The Service Provider
shall have demonstrated:

1) successful completion of Service Proving, as referred to in
paragraph 9 of Schedule 24 (Testing):

2) the submission to, and Assurance by TTL of all agreed Test
Plans and Test Specifications, for the Service System and
directly related Operational Processes and Procedures, in
respect of Service Proving;

3) the submission to, and Assurance by TTL of all agreed Test
Progress Reports in respect of Service Proving;

4) the submission to, and Approval by TTL of all agreed Final
Test Reports in respect of Service Proving;

5) the Approved Final Test Reports evidence the successful
completion of all Tests in respect of Service Proving without
any Major Incidents or Errors or otherwise in breach of
Schedule 5 (Milestones & Deliverables), paragraph 5
(Milestone Acceptance);

6) Day 1 Go-Live Plan sign-off; and

the submission to, and Assurance by TTL of any updates to the
Test Specifications, Design Documentation, Operational
Processes and Procedures and Service Provider Personal
training material arising from the execution of the Service.

7) Manufactured Bicycle Sign-Off to include:

1) All tests completed and passed for Manufactured Bicycle to
be ready for On-Street use;

2) Delivery to and Sign-off by TfL of the physical Bicycle;

Milestone Milestone Name Milestone Acceptance Criteria Milestone Date Delivery
1D Payment
Manufactured Processes and Procedures and Service Provider Personnel will, -

Milestone

Cost
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Milestone

1D

Relivery

Payment

Milestone

Cost

3) Service Provider to have demonstrated that the
Manufactured Bicycle operates in accordance with
Schedule 2 (Statement of Requirements and

4) Detailed Bicycle designs in CAD and PDF format;
5) Tooling production designs in CAD and PDF format;

6) Certification as per requirements including IP (BS EN
60529) and EMC (EN 55022) testing;

7) Servicing and maintainance method statements;
8) Final updated detailed design document;

9) Work off plan sign off, if required;

M7

Operational
Readiness
Complete

The Service Provider to have demonstrated successful
completion of Go-Live preparation. All new staff to be trained
and ready for operation, TUPE staff plan and bike order
process in place.

A Pre-Go-Live Testing Audit Report for TTL Approval shall in
accordance with paragraph 6 of Schedule 22(Testing) confirm
that all Test related activities required prior to the transition to
Operational Service that have been completed, and where
exceptionally such activities are not complete, detail in each
instance any short fall and include all required remedial action
to clear that shortfall in a Remedy Plan.

Demonstrate the security procedures in force at each of the
Premises, which conform to the Security Plan.

Sign-off by all parties that the Service is ready for Go- Live.

24/07/2017
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Contract. This shall include, but is not limited to:

1) post activity process checking, monitoring and MIS
reporting showing that the Pls in Schedule 6(Service
Levels) are being accurately reported and achieved
to a reasonable level;

2) all Documentation updated;

3) review of the security procedures in force at each of the
Premises, which conform to the Security Plan;

4) areport demonstrating completion of BS/ISO/IEC
27014:2005;

5) All IPR Deliverables fully delivered and up-to-date; and

6) Any update(s) to the Depositable IPR to be deposited in the
TTL Depositary .

Milestone Milestone Name Milestone Acceptance Criteria Milestone Date Qn-Time Milestone
Delivery
1D Payment Cost
M8 Initial The Service Provider shall demonstrate to TTL's satisfaction 28/01/2018 e £
Operations that the Services and the Systems are fulfilling the _
Review Requirements, the Performance Indicators (PIs) in Schedule 6
Complete (Service Levels) and the other requirements set out in the
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13

1.4

The Service Provider acknowledges and agrees that for all Milestones after
Milestone M1, the Milestone Achievement Criteria specified in Table 1 are high level
and TTL may, on a case-by-case basis, determine supplemental additional, low-level
criteria detailing elements of the relevant Milestone Achievement Criteria (“Detailed
Milestone Achievement Criteria”), provided that:

(A) each Party shall promptly negotiate in good faith to agree in writing the
Detailed Milestone Achievement Criteria for each Milestone within ten (10)
Business Days of TTL having issued a Milestone Notice in respect of the
preceding Milestone; and

(B) subject to the provisions of paragraph 1.4 below, if no such agreement on the
Detailed Milestone Achievement Criteria is reached within ten (10) Business
Days of the date of the Milestone Notice in respect of the preceding
Milestone, TTL shall be entitled to determine what Detailed Milestone
Achievement Criteria (if any) are required for the next Milestone.

TTL may only determine Detailed Milestone Achievement Criteria which:

(A) are objectively measurable;

(B) do not fundamentally alter the Milestone Achievement Criteria (subject to
ensuring consistency with the requirements of the Statement of Requirements and

this Agreement); and

(© consist of supplemental additional, low-level criteria which detail elements of
the relevant Milestone Achievement Criteria.

Any amendment to the Milestones, the Milestone Acceptance Criteria or the Milestone
Payments must be considered and implemented in accordance with the Change Control
Request Procedure (amendments would fall under the Change Control Request Procedure
after (10) Business Days of the Contract Commencement Date).

PART B: IMPLEMENTATION PLAN AND PROJECT PROGRESS REPORTING

2.

2.1

2.2

2.3

IMPLEMENTATION PLAN

The Service Provider shall within ten (10) Business Days of the Contract
Commencement Date submit to TTL a draft project plan in relation to the Service
Provider's activities during the Implementation Phase which must comply with the
mandatory requirements set out in paragraph 3.1(Implementation Plan Guidance)
below.

The Service Provider shall, in accordance with Part D, discuss with TTL and amend
the draft project plan it provides pursuant to paragraph 2.1 until such plan is
Approved by TTL (such Approved plan being the "Implementation Plan").

Any amendment to the Implementation Plan proposed by the Service Provider must
be Approved by TTL.
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3. IMPLEMENTATION PLAN GUIDANCE

3.1 The Service Provider shall ensure that the Implementation Plan:

(A)

(B)

(©

(D)

(E)

(F)

3.2

includes a Level O Strategy Plan, one or more Level 1 High Level Plan(s) and
one or more Level 2 Detailed Plan(s), in each case in accordance with the
requirements for such plans set out in paragraphs 1.1, 1.2 and 1.3 of Annex A
to this Schedule 5;

accurately reflects all aspects of the Service Provider's project delivery and
proposed implementation of the Services;

sets out the process and timetable for:

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

(2) delivering (and, where relevant, Approval or Assurance of) each of the
Deliverables set out in paragraphs 3 (Risk Register and Issues
Register) to paragraph 36 (Provisions of General Application to
Deliverables) of Annex A to this Schedule 5;

(3) achieving Acceptance of Milestone M7 ("Operational Readiness
Complete") on or before the Planned Operational Commencement Date;

is available in “Microsoft Project 2010" (or a later version of Microsoft Project if
requested in writing by TTL) format, together with all supporting
Documentation; and

contains details of any assumptions on which it is based and/or any other
dependencies on TTL, or any third party (including the Other Service
Providers);

contains details of any resource requirements by task and any documentation
required to support the plan.

In addition to reflecting the mandatory requirements described in paragraph 3.1,

the Service Provider may include in the Implementation Plan any additional

proposed Deliverables necessary to achieve successful implementation and

operation of the Services.

3.3 The Service Provider may combine and/or further separate the Deliverables set
out in Annex A to this Schedule 5, provided all such Deliverables are covered in
the Deliverables proposed in the draft Implementation Plan.

3.4  The Service Provider may plan to work on multiple Milestones in parallel.

4. PROJECT PROGRESS REPORTING

(A)

At least three (3) Business Days before each Management Team Meeting
(and in any event at least once a Month), the Service Provider shall submit to
TTL for Assurance a report (a "Progress Report") which sets out the
progress of and outlook for the Service Provider's activities in relation to the
Implementation Plan, including:
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(B)

©

(D)

(E)

(F)

(G)

key items for discussion with TTL, including any actions or decisions which
may be required by TTL in the next two (2) Months;

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

(1)

(2)

)

Red — the Implementation Plan is unlikely to achieve the next Milestone
Date, or a Milestone Date has not been achieved;

Amber - the Implementation Plan is at risk of not achieving the next
Milestone Date; or

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

a quantitative assessment of activities and Deliverables:

1)

)

®3)

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

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

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

each such activity or Deliverable in paragraph 4(D) shown with its associated
percentage complete;

a qualitative assessment of progress of each such activity or Deliverable in
paragraph 4(D) shown as either:

1)

)

®3)

Red — the activity or Deliverable is unlikely to complete in time for the
next Milestone Date to be achieved (or, if applicable, as required in the
relevant Remedy Plan), or the activity is not complete and the
associated Milestone Date has passed;

Amber - the activity or Deliverable is at risk of not completing in time for
the next Milestone Date and/or Remedy Plan to be achieved; or

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

a risk update showing:

1)

()

®3)

the ten (10) highest-ranked risks in the Risk Register, based on the
categorisation of the risks including any mitigations and ownership of
the risks;

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

a list of risks in the Risk Register that have had a categorisation change
from low to medium or medium to high since the last Progress Report;
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(H) an issues update showing:

(1) alist of new issues added to the Issues Register since the last Progress
Report; and

(2) a list of open issues in the Issues Register and a description of the
actions, mitigations and impact analysis taken to resolve each issue;

() a dependency update showing the status of all dependencies on TTL or a
third party (including Other Service Providers) (to the extent such
dependencies are included in the Implementation Plan) for the next two (2)
Milestones; and

(@) a summary of the next steps in the Implementation Plan.

4.2 The Parties will consider each Progress Report at the next Management Team
Meeting.
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5.

5.1

PART C: MILESTONE ACCEPTANCE AND MILESTONE PAYMENTS

MILESTONE ACCEPTANCE

(A)

(B)

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

that TTL accepts:

(1)

)

®3)

the Testing which the Service Provider has performed in relation to such

Milestone, if:

(@) the Service Provider has in accordance with Schedule 3
(Implementation) submitted all Testing Documents required in
relation to such Tests;

(b) TTL has Assured all such Testing Documents; and

(c) on the basis of such Assurance, TTL is satisfied that all elements

of the MAC related to such Testing have been met;

a Deliverable which the Service Provider has delivered in relation to
such Milestone, if the Service Provider has met all the requirements for
or connected to such Deliverable set out in the Implementation Plan
and/or this Contract; and/or

that Milestone, if the Service Provider has met all the MAC requirements
for such Milestone; or

that TTL rejects:

1)

the Testing which the Service Provider has performed in relation to such
Milestone, if it is incomplete, deficient or:

@)

(b)
(©)

there remain one (1) or more Major Service Affecting or Major
Non-Service Affecting Incidents;

there remain four (4) or more minor Testing Incidents; or

there remain one (1) or more Security Incidents,

which have not been resolved to TTL’s satisfaction; or

(d)

where TTL determines (in its absolute discretion) that the
cumulative effect of all Testing Incidents identified (regardless of
their respective Incident Classification) adversely affects the
operation of the Services or the Systems or any part of them;
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5.2

5.3

54

6.

6.1

(2) a Deliverable associated with such Milestone in the Implementation
Plan, if such Deliverable is missing, incomplete, inaccurate, deficient or
not Fit for Purpose;

(3) an activity associated with the Milestone in the Implementation Plan, if it
has not been successfully completed; and/or

(4) that Milestone, if the Service Provider has not met all the MAC for such
Milestone, that Milestone, if the Service Provider has not met all the
MAC for such Milestone,

(any such notice which accepts that Milestone in all respects being a "Milestone
Acceptance Notice" for that Milestone, and any other such notice being a
"Milestone Rejection Notice" for that Milestone).

Provided that the Service Provider has performed all relevant obligations and TTL
has received all information it reasonably requires on or before the date specified
for such receipt in the Implementation Plan (or, if relevant, an associated Remedy
Plan), TTL shall issue the notice referred to in paragraph 5.1 on or before the date
specified for such notification in the Implementation Plan (or Remedy Plan) or, if
no such notification date is specified, no more than ten (10) Business Days after
the relevant Milestone Date.

TTL's Acceptance of a Milestone pursuant to this paragraph 5 shall be without
prejudice to its rights or remedies under the Contract or in accordance with any
Applicable Law.

Notwithstanding the foregoing, the Service Provider shall (at no cost to TTL)
correct all Testing Incidents outstanding at the date of a Milestone Acceptance
Notice as soon as reasonably practicable and in accordance with a Remedy Plan
and shall keep TTL informed of its progress in relation thereto in the Progress
Reports or as otherwise agreed in writing by the Parties.

MILESTONE REJECTION

(A)

If TTL issues a Milestone Rejection Notice in respect of a Milestone:
the Service Provider shall immediately (and at no cost to TTL):

(1) complete all corrections of all Testing Incidents contributing to the failure
to achieve Acceptance of the Milestone;

(2) provide, complete, rectify or amend (as appropriate) any Deliverables;

(3) complete all other relevant activity associated with the Milestone in the
Implementation Plan; and

(4) perform or re-perform (within a reasonable timeframe) such Tests or
alternative tests as may specified by TTL (at TTL’s absolute discretion)
in order to demonstrate to TTL's satisfaction that the relevant parts of
the Service Systems and/or Services meet (or will meet) the Statement
of Requirements and, in relation to the Service Systems, the Design
Documents, including in connection with the Service Provider
implementing any Remedy Plan pursuant to paragraph 6.1(B);
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7.

8.

6.2

7.1

(B)

the Service Provider shall upon request from TTL (at no cost to TTL):

(1) submit to TTL as soon as reasonably practicable (and in any event
within two (2) Business Days of TTL’'s request) a draft Remedy Plan
including full details of the steps to be taken by the Service Provider to
perform its obligations under paragraph 6.1(A); and

(2) comply with Clause 50 (Enhanced Co-operation) in relation to such
Remedy Plan;

(©) the Service Provider shall promptly escalate the matter to the Programme

Manager or such other level of seniority within the Service Provider's
Personnel as TTL may reasonably require; and

(D) the Parties shall repeat the procedure set out in paragraph 5 (Milestone

(A)

(B)

Acceptance) and this paragraph 6.1 of this Schedule 5 until the Milestone has
been Accepted.

In respect of a Milestone for which TTL has issued a Milestone Rejection Notice
on two or more occasions, TTL may (at its absolute discretion) issue a notice (a
"Late Milestone Notice") to the Service Provider requiring the Service Provider to
submit for Approval, and when Approved comply with, a Remedy Plan (which will
either be a new Remedy Plan or an updated version of the Remedy Plan (only if
one has already been requested by TTL) created pursuant to paragraph 6.1(B) in
respect of the relevant Milestone) for the delivery of such Milestone. If, following
receipt by the Service Provider of a Late Milestone Notice, the relevant Milestone
has not been Accepted by TTL within twenty (20) Business Days of the relevant
Milestone Date (or such other period as may be agreed in writing between the
Parties and set out in the Remedy Plan (as created or updated pursuant to this
paragraph 6.2)), TTL may:

exercise its Step-in Rights in respect of such Milestone and any subsequent
Milestone;

terminate this Contract in whole or in part with immediate effect by giving
notice to the Service Provider; and/or

(©) issue a Milestone Acceptance Notice and refer the matter (without limiting in

any way the Service Provider's obligations to provide the Services in
accordance with this Contract) to the Dispute Resolution Procedure to
determine a reduction in the Service Charges or relevant Milestone Payment
equal to the adverse financial and other adverse impacts of that failure on
TTL.

PAYMENT IN RESPECT OF MILESTONES

Following receipt of a Milestone Acceptance Notice in respect of a Milestone, the
Service Provider may submit an invoice to TTL for an amount equal to the
Milestone Payment (subject to paragraph 6.2(C) (Milestone Rejection), for such
Milestone, such amount to be invoiced and paid in accordance with Schedule 7
(Charges).

ON-TIME DELIVERY PAYMENTS
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8.1 In respect of each of the Milestones listed in Table 2, if TTL issues a Milestone
Acceptance Notice in respect of such Milestone and:

(A) all Milestone Acceptance Criteria associated with that Milestone were met on
or prior to the Milestone Date; and

(B) all other evidence required by TTL pursuant to paragraph 5.1(A) (Milestone
Acceptance) to issue the Milestone Acceptance Notice was received by TTL
in sufficient time for TTL to Accept the Milestone on or prior to the Milestone
Date,

the Service Provider may invoice TTL for the amount (as a % of the Implementation
Cost) set out in Table 2 below and Schedule 7 (Charges) in respect of such Milestone
(each such amount being an " On-time Delivery Payment").

Table 2

8.2 If the conditions set out in of paragraphs 8.1 (A) and 8.1 (B) are not met in respect
of a relevant Milestone, the Service Provider shall have no right to receive the
associated On-time Delivery Payment (or any part thereof). Notwithstanding the
foregoing, in such circumstances TTL may elect (at its absolute discretion) to
notify the Service Provider that it shall pay some or all of such On-time Delivery
Payment if:

(A) a Remedy Plan for the delivery of such Milestone has been Approved by TTL;

(B) the Service Provider implements such Remedy Plan in accordance with its
terms; and

(©) TTL issues a Milestone Acceptance Notice for such Milestone on or before
the date specified for the Acceptance of such Milestone in such Remedy Plan.

8.3 Until TTL issues a Milestone Acceptance Notice in respect of the "Initial
Operations Review Complete" Milestone it shall be entitled to withhold payment to
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the Service Provider of the Milestone Payment in respect of such Milestone (as
set out in Schedule 7 (Charges) ("Retention Payment") and the Service Provider
shall only be entitled to payment of the Retention Payment as set out and
calculated in accordance with paragraph 8.4.

8.4  The value of the Retention Payment due to the Service Provider upon TTL's
Acceptance of the "Initial Operations Review Complete" Milestone shall reduce by
the applicable percentage per week of delay to the "Initial Operations Review
Complete" Milestone Date as set out in Table 3 below:

9. NOTICES TO OPERATE

9.1 Notwithstanding the prior Acceptance of all relevant Milestones (and subject to
paragraph 9.2) the Service Provider shall not commence operation of London
Cycle Hire Scheme until the date specified by TTL in a written notice issued to the
Service Provider confirming that it may do so (the "Notice to Commence
Operations").

9.2 If the Service Provider has failed to ensure that all Milestones are Accepted on or
before the relevant Milestone Dates, TTL may (without prejudice to its other rights
or remedies under this Contract) issue to the Service Provider a written notice (a
"Notice to Commence Reduced Operations") requiring the Service Provider to:

(A) submit to TTL a draft Remedy Plan which sets out the steps to be taken for
Milestone M7 ("Operational Readiness Complete") to be Accepted;

(B) commence operation of the London Cycle Hire Scheme within ten (10)
Business Days of such notice; and
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©

once the draft Remedy Plan referred to in paragraph 9.2(A) has been
Approved in accordance with this Schedule 5 (Milestones and Deliverables),
comply with such Remedy Plan.

9.3 If TTL issues a Notice to Commence Reduced Operations, then the Milestone
Date for Milestone M8 ("Initial Operational Review Complete") shall be deemed to
be revised to the date which is three (3) Months after the date on which the
Remedy Plan referred to in paragraph 9.2 (C) has been completed to TTL's
reasonable satisfaction and Milestone M7 ("Operational Readiness Complete") is
Accepted.

PART D: REVIEW OF DELIVERABLES

10. TTL APPROVAL AND ASSURANCE

10.1 TTL Approval of Deliverables

In respect of each Deliverable which the Service Provider is required to submit to TTL
for Approval (as set out in this Contract, the Implementation Plan or a Remedy Plan,
or as otherwise agreed by the Parties):

(A)

(B)

©

the Service Provider shall use its best endeavours to give TTL three (3)
Business Days' notice prior to submitting such Deliverable to TTL for review
(provided that the Service Provider shall not delay its submission of a
Deliverable to meet this requirement);

upon receipt of such Deliverable, TTL shall as soon as reasonably practicable
and, provided it has received such Deliverable on or before the date specified
for such receipt in the Implementation Plan (or Remedy Plan):

(1) confirm in writing to the Service Provider that it Approves such
Deliverable;

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

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

following a meeting pursuant to paragraph 10.1(B)(2) or receipt of a summary
of required changes pursuant to paragraph 10.1(B)(3), the Service Provider
shall:

(1) promptly escalate the matter to such level of seniority within the Service
Provider Personnel as TTL may require; and

(2) within five (5) Business Days (or such other time as may be agreed by

the Parties in writing) submit a revised version of the relevant
Deliverable to TTL incorporating the changes required by TTL; and
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(D) the Parties shall repeat the process set out in paragraphs 10.1 to 10.1 (C)
(inclusive) until TTL notifies the Service Provider that it Approves such
Deliverable (a "Notice of Approval").

10.2 TTL Assurance of Deliverables

In respect of each Deliverable which the Service Provider is required to submit to TTL
for Assurance (as set out in this Contract, the Implementation Plan or a Remedy
Plan, or as otherwise agreed by the Parties):

(A) the Service Provider shall use its best endeavours to give TTL three (3)
Business Days' notice prior to submitting such Deliverable to TTL for review
(provided that the Service Provider shall not delay its submission of a
Deliverable to meet this requirement);

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

(1)
()

®3)

is not Fit for Purpose;

indicates that the Service Provider is at risk of not complying with the
Implementation Plan; or

indicates that the Service Provider is not, or may not be, complying with
its obligations under Clauses 4 (Services), 7 (Implementation Services)
or any other provision of the Contract,

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

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

(1)

)

®3)

(4)

(5)

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

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

provide TTL with copies of any Data relating to such Deliverable
(including Data relating to associated Deliverables, Service Systems or
parts of Services;

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

update the Deliverable so that the Deliverable is Fit for Purpose and the
Service Provider complies with its obligations under Clause 4
(Services), 7 (Implementation), or any other provision of the Contract in
respect of such Deliverable; and/or
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(6) submit a revised Implementation Plan (or Remedy Plan) to TTL for
Approval which reflects the status of the Service Provider's activities in
relation to such Deliverable,

and the Service Provider shall comply with such request.

(D) If TTL is not satisfied with the Service Provider's response to its request
pursuant to paragraph 10.2(C), TTL may by written notice to the Service
Provider require it to submit a draft Remedy Plan in relation to such
Deliverable.

(E) IfTTL:

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

(2) exercises its Assurance Rights in respect of the Deliverable and
confirms in writing to the Service Provider that it is satisfied with the
Service Provider's activities pursuant to paragraph 10.2(C); or

(3) does not within ten (10) Business Days (or such other timeframe agreed
between the Parties) of the Service Provider's submission of the
Deliverable send a confirmation to the Service Provider pursuant to
paragraph 10.2 (E)(1) or exercise its Assurance Rights in respect of the
Deliverable,

then that Deliverable shall be deemed to be Assured.

11. Testing Documents and Other Documentation

11.1 The Service Provider shall, in accordance with the applicable Milestone Dates, the
Implementation Plan, the Statement of Requirements and Schedule 24 (Testing)
and so as to achieve all relevant Milestones:

(A) prepare:

(1) the Testing Documents;

(2) the following other Documentation required during the Implementation
Phase and the Transition of each later LCHS Release:

(@) Service Provider Solution;

(b) Delay Plan;

(c) draft maintenance plans;

(d) training plan in respect of TTL Personnel,

(e) the timetable detailing downtime (referred to in the Security Plan
and the Business Continuity Plan; and

() any other Documentation or Deliverables (other than Software)
requiring Approval under the Contract,
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®3)

(4)

(B)

(©)

(all Documentation in this paragraph 11.1(A)(2) is hereinafter
collectively referred to as the “Other Documents”); and

if necessary as part of a Change, an updated version of the relevant
Testing Document(s) following a Change so as to incorporate the
effects of that Change in the relevant document in accordance with the
Change Control Request Procedure;

an updated version of each of the Other Documents following a Change
so as to incorporate the effects of that Change in the relevant document
in accordance with the Change Control Request Procedure;

if requested by TTL, consult and work in conjunction with TTL (or any
Third Party nominated by TTL) in relation to the preparation of the
Documentation referred to in paragraph 11.1(A) of this Schedule; and

submit a copy of that Documentation to TTL for Approval pursuant to
paragraphs 10.1 and 12 of this Schedule.

11.2 The Service Provider shall, in accordance with the Contract, the applicable
Milestone Dates, the Change Control Request Procedure, the Design Documents,
and Schedule 24 (Testing) and so as to achieve all relevant Milestones:

(A)
(1)

)

®3)

(4)

promptly upon request by TTL, prepare:

the Testing Documents as required from time to time to deal with the
Testing of:

(@) Changes (including Additional Services);
(b)  work undertaken to correct Errors or Service Issues; and

(c) work undertaken as a result of Security Incidents where there is a
System impact; and

the Other Documents as required from time to time to reflect the Design
Documents and in to deal with the Testing of:

(@) Changes (including Additional Services);

(b)  work undertaken to correct Service Issues and/or Errors; and

(c) work undertaken as a result of Security Incidents; and

an updated version of each of the Operational Phase Testing
Documents following a Change so as to incorporate the effects of that
Change in the relevant document in accordance with the Change
Control Request Procedure; and

an updated version of each of the Other Documents following a Change

S0 as to incorporate the effects of that Change in the relevant document
in accordance with the Change Control Request Procedure;
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(B) if requested by TTL, consult and work in conjunction with TTL (or any
Third Party nominated by TTL) in relation to the preparation of the
Documentation referred to in paragraph 11.2 of this Schedule;

(© promptly upon request by TTL, submit a copy of that Documentation to
TTL for Approval pursuant to paragraphs 10.1 and 12 of this Schedule.

11.3 The Service Provider shall ensure that all Documentation submitted to TTL is Fit
for Purpose.

12. Key Documents

12.1 The Service Provider shall, in accordance with the applicable Milestone Dates and
the Implementation Plan (as appropriate):

(A) create the Key Documents;

(B) ensure that each Key Document is consistent with the Statement of
Requirements (to the extent relevant) and Fit for Purpose;

(©) confirm in writing to TTL in a timely manner any information which the Service
Provider reasonably requires to complete a Key Document;

(D) perform any other tasks allocated to it in the Implementation Plan in relation to
a Key Document;

(B) submit a copy of each Key Document to TTL for Approval; and
(D) update each Key Document as required pursuant to this Contract (and

following each Change Control Request so as to incorporate the effects of
that Change Control Request.
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Annex A: Required Deliverables

1.

11

1.2

Plans

The following plans form part of the Implementation Plan and shall therefore be
submitted to TTL for Approval from time to time pursuant to paragraph 2
(Implementation Plan) of this Schedule.

Level O Strategy Plans

(A) The Service Provider shall within ten (10) Business Days of the Contract
Commencement Date develop and provide to TTL for review a “Level O
Strategy Plan” (the “Level 0 Strategy Plan”).

(B) Once Approved by TTL in accordance with Part D (Review of Deliverables)
of this Schedule, TTL shall issue a notice confirming Approval of the Level O
Strategy Plan.

© Thereafter, the Service Provider shall keep the Level O Strategy Plan
updated on an ongoing basis during the Term.

(D) The Service Provider shall ensure that the Level 0 Strategy Plan includes:
(1) planning details: and

(2) an illustration of the key activity phases during the Implementation Phase,
together with their corresponding Milestone Dates.

Level 1 High Level Plans

(A) The Service Provider shall develop and provide Level 1 High Level Plans, to
TTL for Approval in accordance with Part D (Review of Deliverables) of this
Schedule.

(B) Level 1 High Level Plans will follow a 2-weekly planning cycle and be

submitted to TTL on the Friday of the second week of the cycle.

© Where a Level 1 High Level Plan is a Milestone Acceptance Criteria, the
Parties will agree in advance the version to be subject to review.

(D) Comments received during the Milestone Acceptance review process will be
applied to the next Level 1 High Level Plan submitted via the 2-weekly
planning cycle after the Milestone Date.

(E) Once Approved by TTL in accordance with Part D (Review of Deliverables)
of this Schedule, TTL shall issue a notice confirming Approval of each such
plan.

(3] Thereafter, the Service Provider shall keep such plans updated on an

ongoing basis during the Term.
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(G)

(1)
)

The Service Provider shall ensure that the Levell High Level
Implementation Plan, Level 1 Go Live Plan, and Level 1 Data Migration Plan
includes:

planning details; and
a Gantt chart covering the key activities required to achieve the Milestones in

Table 1 (Milestones), including all dependencies on TTL and the Service
Provider and any Third Party.

1.3 Level 2 Detailed Plans

(A)

(B)

©

(D)

(E)

(F)

1)

)

®3)

(4)
(®)

The Service Provider shall develop and provide Level 2 Detailed Plans, to
TTL for Approval in accordance with this Annex A.

Level 2 Detailed Plans will follow a 2-weekly planning cycle and be
submitted to TTL on the Friday of the second week of the cycle.

Where a Level 2 Detailed Plan is a Milestone Acceptance Criteria, the
Parties will agree in advance the version to be subject to review.

Comments received during the Milestone Acceptance review process will be
applied to the next Level 2 Detailed Plan submitted via the 2-weekly planning
cycle after the Milestone Date.

at least ten (10) Business Days prior to the Milestone Date of Milestone M4,
and Level 2 Detailed Plan for Data Migration.

The Service Provider shall ensure that the Level 2 Detailed Plansand Level 2
Detailed Plan for Data Migration include:

a fully resourced Gantt chart covering all detailed activities required to
achieve the Milestones in Table 1 (Milestones) including a level of detail that
identifies the individual tasks for the successful completion of the relevant
Implementation Phase and the implementation of each later LCHS Release;

the dates for production of the following detailed business process definition
Documentation:

(@) the Process Definition Deliverable; and
(b) the Operational Processes and Procedures,

detailing the business processes and procedures required to implement and
operate the Services;

the processes and requirements for the recruitment of Service Provider
Personnel;

the dates for all training and roll-out activities; and

the work packages that the Service Provider anticipates will be required to
complete the Test Stages and meet the Milestones.
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1.4

2.1

Quality Criteria

(A)

(1)

()

®3)

The Service Provider shall ensure that all plans listed in paragraphs 3.1 to
3.3 above comprising the relevant Implementation Plan are, without limiting
the Service Provider's other obligations under this Schedule 5 and the
Contract, subject to the following quality criteria:

the relevant Implementation Plan shall be available in “Microsoft Project 2010”
(or an earlier version if required in writing by TTL) format with all supporting
Documentation as appropriate;

the relevant Implementation Plan shall contain details of any assumptions on
which it is based and/or any other dependencies on TTL, the Service Provider
and/or any Third Party (where applicable); and

the Service Provider shall ensure that the relevant Implementation Plan
allows the Service Provider to achieve the Milestones in accordance with the
provisions of this Contract, including the relevant Milestone Dates.

Quality Plan

The Service Provider shall develop and keep updated on an ongoing basis during
the Term a Quality Plan which contains details of the processes, procedures,
mechanisms and tools that the Service Provider proposes to use to assure the
quality of the Services, including:

(A)
(B)

©
(D)
(E)
(F)

(©)
(1)
)

®3)
(H)
0)

the scope of the plan;

the contractual and organisational quality expectations and requirements to
be met by the Service Provider in accordance with this Contract;

references to standards and methods that apply to the Services;
roles and responsibilities for quality assurance;
identification of Deliverables;

acceptance mechanisms and high level acceptance criteria for the
Deliverables;

project management and control processes including:
communication, reporting and project review mechanisms;

risk, Incident, Service Issue and Error management, including an escalation
process;

the Change Control Request Procedure;
Third Party and sub-contractor management; and

guality control processes for:
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2.2

3.

3.1

3.2

3.3

(1) Documentation including version control and review processes;

(2) Service Systems design, build, Testing and implementation including
configuration, release and Problem management processes for the Service
Systems;

(3) Services delivery including recruitment, training and Operational Phase
process development and improvement; and

(4) quality audit processes,

(the “Quality Plan”).
The Service Provider shall submit the Quality Plan and updates to TTL for Approval
in accordance with Part D (Review of Deliverables) of this Schedule and the

Statement of Requirements.

Risk Register and Issues Reqister

The Service Provider shall develop and keep updated on an ongoing basis during
the Term a record of all perceived risks during the relevant Implementation Phase
and Operational Phase, together with the:

(A) probability of their occurrence (including the categorisation of each risk as

low, medium and high level risk (or as otherwise instructed by TTL) based on
the probability of its occurrence);

(B) impact on the programme should they occur including impacts on costs and

timescales; and

(©) all preventative, reactive and mitigating actions to be taken by the Service

Provider to prevent their occurrence or minimise the impact should they
occur,

(the “Risk Register”).
The Service Provider shall develop and keep updated on an ongoing basis during

the Term a record of all issues that will or may have an impact on provision of the
Scheme Assets, Service Systems and Services from time to time, together with:

(A) the perceived impact of each issue; and

(B) all preventative, reactive and mitigating actions taken by the Service

Provider or to be taken to resolve it or minimise its impact,
(the “Issues Register”).

The Service Provider shall submit the Risk Register and Issues Register and
updates to each of them from time to time (and, in respect of the Risk Register, in
any event no less frequently than upon the identification by the Service Provider of
each high level risk (or such other category of risk as TTL may instruct from time to
time)) for Assurance in accordance with Part D (Review of Deliverables) of this
Schedule.
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4.

4.1

4.2

51

6.1

High Level Implementation Approach

The Service Provider shall develop and keep updated on an ongoing basis during
the Implementation Phase a document setting out at a high level the approach the
Service Provider intends to apply during development, Testing, for the
Implementation Phase and the implementation of each later Release (the “High
Level Implementation Approach”) which shall include:

(A) the methodologies to be used for development of the Scheme Assets and

Service Systems;

(B) the strategy for Testing of the Scheme Assets, Service Systems and

Services, which shall be further developed to form the Test Strategy for
delivery at Milestone 2(Service Systems Design and Manufactured Prototype
Sign-Off Complete);

The Service Provider shall submit the High Level Implementation Approach and
updates from time to time for Approval in accordance with Part D (Review of
Deliverables) of this Schedule.

Service Provider High Level Design (Operations)

The Service Provider shall develop the Service Provider High Level Design
(Operations) which expands on the Functional Requirements, the Statement of
Requirements and the Service Provider Solution to specify the design for the
Operational Services, which shall include:

(A) Process Definition Deliverable and Operational Processes and Procedures

for:
(1) Back-Office;
(2) maintenance and redistribution;
(3) asset management;
(4) quality management;
(5) Service Systems management;
(6) Business Continuity;
(7) Performance Indicator reporting; and
(8) continuous improvement and efficiency,
(the “Service Provider High Level Design (Operations)”).

Service Provider High Level Design (Technical)

The Service Provider shall develop the Service Provider High Level Design
(Technical) which expands on the Functional Requirements, the Statement of
Requirements and the Service Provider Solution to specify the Software design for
the Service Systems, including:
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(A)

(B)

(©

(D)
(E)
(F)

(G)
(H)
(0

()
(K)

(L)

sub-division of the mechanical, Hardware and Software design for the
Service Systems into its constituent logical parts, the lowest level of which
shall be the units to be developed and/or configured and unit tested as
discrete units;

descriptions of the function of each of the logical sub-divisions of the
Software in terms readily comprehensible to a non-technical user;

a detailed logical specification of the functions implemented by each of the
constituent parts of the Service Systems;

design constraints and assumptions;
Data model(s);

process and Data flows within the overall Service Systems, including
between the constituent parts of the Service Systems;

specification of the Interfaces between the Service Systems;
specification of the Interfaces to TTL and the TfL Group;

specification of all Interfaces to Interested Parties, Other Service Providers,
the Insurance Provider, Sponsor and/or Third Parties;

design for high availability of the Service Systems (24/7);

design for remote maintenance and support of mobile maintenance teams;
and

mapping between the Service Provider High Level Design (Technical) and
the Functional Requirements to demonstrate that the Service Provider High
Level Design (Technical) covers the Functional Requirements,

(the “Service Provider High Level Design (Technical)”).

6.2 The Service Provider shall submit the Service Provider High Level Design
(Technical) and updates as necessary (including those required in line with any
changes made to other Documentation in accordance with the Contract and/or any
Changes) from time to time for Approval in accordance with Part D (Review of
Deliverables) of this Schedule.

7. Functional Requirements

7.1 The Service Provider shall develop and keep updated on an ongoing basis during
the Term a record of the detailed requirements for the functional behaviour of the
Scheme Assets and Service Systems and which shall be derived from and expand

on the:

(A)
(B)

Statement of Requirements; and

Service Provider Solution,
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7.2

8.1

8.2

9.1

9.2

10.

10.1

10.2

11.

111

and shall form the basis for development of the Service Provider High Level Design
(the “Functional Requirements”). The Service Provider shall ensure that each
such detailed requirement shall be expressed discretely and unambiguously.

The Service Provider shall submit the Functional Requirements (including, without
limitation, as required in line with any changes made to other Documentation in
accordance with the Contract and/or any Changes) and updates on a quarterly
basis from the Contract Commencement Date to TTL for Approval.

Process Definition Deliverable

The Service Provider shall develop and keep updated on an ongoing basis during
the Term a record of the business processes relating to all of the Operational
Services to be provided by the Service Provider and the processes to be followed
by the Service Provider for interacting (together with relevant Interfaces) with
Interested Parties, Other Service Providers, the Insurance Provider, Sponsor and
Third Parties (the “Process Definition Deliverable”).

The Service Provider shall submit the Process Definition Deliverable and any
updates on a quarterly basis from the Contract Commencement Date for Approval
in accordance with Part D (Review of Deliverables) of this Schedule.

IPR Deliverables

The Service Provider shall develop and keep updated on an ongoing basis during
the Term the IPR Deliverables

The Service Provider shall submit the IPR Deliverables and any updates Annually
from anniversary of the Initial Operations Review milestone for Approval in
accordance with Part D (Review of Deliverables) of this Schedule, and Schedule 29
(Intellectual Property).

Software Licences List

The Service Provider shall develop and keep updated on an ongoing basis during
the Term the Software Licences List detailing all COTS Software packages which is
or may be available to be used in the Service Systems.

The Service Provider shall submit the Software Licences List and any updates from
time to time for Approval in accordance with Part D (Review of Deliverables) of this
Schedule.

Detailed Design Technical

The Service Provider shall develop and keep updated on an ongoing basis during
the Term a record which expands on the Service Provider High Level Design
(Technical) for each Service Element and provides a specification sufficient for
development and/or configuration of each of the lowest level units of the logical sub-
division of the mechanics, Hardware and Software for the Service Systems
specified in the Service Provider High Level Design including detailed low level
specifications for:

(A) all Specially Written Software;
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11.2

12.

12.1

12.2

13.

13.1

14.

14.1

14.2

15.

15.1

(B) all specially designed mechanics and Hardware;
(© all Interfaces; and
(D) any customisation required for COTS Software packages,

(the “Detailed Design”).

The Service Provider shall submit the Detailed Design and any updates as
necessary (including those required in line with any changes made to other
Documentation in accordance with the Contract and/or any Changes) from time to
time for Approval in accordance with Part D (Review of Deliverables) of this
Schedule.

Detailed New Bicycle Design

The Service Provider shall develop and keep updated on an ongoing basis the
Detailed New Bicycle Design. This shall set out in relation to each component of the
Bicycle the tolerances, materials used, dimensions, component drawings,
developed design specification, manufacturing planning, part numbers, version
numbers, mean time between failure, IPR status, all design issues and how they
have been resolved, and all other design related information.

The Service Provider shall submit the Detailed New Bicycle Design to TTL for
Approval.

Final New Bicycle Design

The Final New Bicycle Design shall be used to manufacture the New Bicycle in
accordance with Section 7.1 Volume 2 Statement of Requirements (Operations).

Operational Processes and Procedures

The Service Provider shall develop and keep updated on an ongoing basis during
the Term detailed processes and procedures which document the working methods
which shall be utilised by all Service Provider Personnel providing the Operational
Services and/or any support to the Scheme Assets and Service Systems and
including the Operational Processes and Procedures.

The Service Provider shall submit the Operational Processes and Procedures for
Approval in accordance with Part D (Review of Deliverables) of this Schedule.

Communication Plan

The Service Provider shall develop and keep updated on an ongoing basis during
the Term a document for operational use which shall contain contact details and
instruction of whom should be contacted in the event of occurrence of any
problem(s) with the Scheme Assets, Service Systems or Services, including
Incidents, Problems, Errors, Service Failures and outages (the “Communication
Plan™).
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15.2 The Service Provider shall submit the Communication Plan and updates from time
to time for Approval in accordance with Part D (Review of Deliverables) of this
Schedule.

16. Infrastructure Design

16.1 The Service Provider shall develop and keep updated on an ongoing basis during
the Term a document which expands on the Service Provider Solution to specify the
design and maintenance of the Infrastructure for the Scheme Assets and Service
Systems, which shall include:

(A)

(B)

©
(D)

(E)

(F)

identification of the Scheme Assets, Hardware and Software items, and their
mapping to the logical sub-divisions of the Service Systems including
connections in respect of each wide area network;

detailed specifications for all elements of the Infrastructure including the
Scheme Assets and Service Systems;

local, inter-site and external network diagrams;

capacity planning calculations, including all assumptions made in
determining the required capacity for the provision of the Scheme Assets,
Service Systems and Services in accordance with the Statement of
Requirements and Service Levels;

details of the predicted performance based on the planned capacity of the
Scheme Assets, Service Systems and Services in accordance with the
Statement of Requirements and Service Levels; and

specification of the Parameters and other settings required to configure the
Scheme Assets and Service Systems,

(together and individually the “Infrastructure Design”).

16.2 The Service Provider shall submit the Infrastructure Design for Assurance in
accordance with Part D (Review of Deliverables) of this Schedule.

17. Accommodation Plan

17.1 The Service Provider shall develop and keep updated on an ongoing basis during
the Term an accommodation plan which contains details relating to the Premises to
be used or provided in connection with the Services, including but not limited to:

(A)
(B)
©
(D)

network plans and equipment layouts in respect of each local area network;
number of Service Provider Personnel;
number and type of desks and workstations provided; and

the provisions to be made for all visiting personnel, including car parking
facilities available,

(the “Accommodation Plan”).
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17.2

18.

18.1

18.2

18.3

18.4

19.

19.1

19.2

19.3

20.

20.1

The Service Provider shall submit the Accommodation Plan and any updates from
time to time for Assurance in accordance with Part D (Review of Deliverables) of
this Schedule.

Documentation List

The Service Provider shall develop and keep updated on an ongoing basis during
the Term a record of Documentation produced in accordance with its project
management approach (the “Documentation List”).

The Service Provider shall indicate in the Documentation List which Documentation
it intends to deliver to TTL or any Third Parties during the Implementation Phase
and the implementation of each later Release, along with a schedule for delivery.

The Service Provider shall clearly indicate to which Milestone or Deliverable each
Document relates.

The Service Provider shall submit the Documentation List and any updates from
time to time to TTL for Assurance.

Recruitment and Training Plan

The Service Provider shall develop a recruitment and training plan for all Service
Provider Personnel setting out when such personnel will be recruited and what
training the Service Provider intends to provide in preparation for, during, and after
the Operational Commencement Date together with the mechanisms by which
successful completion of training is measured and recorded (the “Recruitment and
Training Plan”).

The Service Provider shall develop materials (e.g. manuals, scenarios) to be used
in training for all Personnel (the “Training Material”) in accordance with the
Training Plan.

The Service Provider shall submit the Recruitment and Training Plan, Training
Material and any updates from time to time to TTL for Assurance.

Readiness Report

The Service Provider shall develop and keep updated on an ongoing basis during
the Implementation Phase a document or documents defining the status of the
sequenced procedures and steps to bring the Scheme Assets, Service Systems,
Infrastructure and Service Provider Personnel ready for the provision of the
Operational Services, including:

(A) high level readiness;

(B) mobilisation;

© maintenance and redistribution readiness;

(D) Operational Commencement Date readiness; and

(B) readiness to operate,
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21.

21.1

21.2

22.

22.1

22.2

23.

23.1

23.2

24,

24.1

(the “Readiness Report”)

Regression Test Suite

The Service Provider shall develop and keep updated on an ongoing basis during
the Term a document describing a suite of Tests:

(A) which provide assurance that all key functions of the Scheme Assets and

Service Systems continue to operate in accordance with the Requirements
and remain Fit for Purpose following any changes to the Scheme Assets
and Service Systems;

(B) that are executed for each release of Software to the Service Systems; and

© which, when supplemented with additional Tests specific to the changes

made to the Scheme Assets and Service Systems, as identified by analysis
of the impact of the changes, forms the full set of regression Tests required
for each release of Software to the Service Systems,

(the “Regression Test Suite”).
The Service Provider shall submit the Regression Test Suite and any updates from

time to time for Approval in accordance with Part D (Review of Deliverables) of this
Schedule.

Test Strateqy

The Service Provider shall develop a draft Test Strategy consistent with the High
Level Implementation Approach and the provisions of paragraph 3.1 (Test Strategy)
of Schedule 24 (Testing).

The Service Provider shall, in accordance with Part D of this Schedule, discuss with
TTL and amend the draft Development Test Strategy it provides until such Test
Strategy is Approved by TTL.

System Build Documentation

The Service Provider shall develop and keep updated on an ongoing basis during
the Term a set of documents setting out all the information necessary to set up and
configure the Scheme Assets and Hardware and Software and Systems including,
Software build procedures, Hardware and Software installation procedures, task
sequences and Hardware and Software configuration settings and files (the
“System Build Documentation”).

The Service Provider shall provide access tothe System Build Documentation and
any updates from time to time for Assurance in accordance with Part D (Review of
Deliverables) of this Schedule.

Maintenance and Redistribution Approach

The Service Provider shall develop and keep updated on an ongoing basis during
the Term a maintenance and redistribution document which contains details relating
to the maintenance of Bicycles, and the redistribution of Bicycles to meet the
operational demand, including:
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(A) planned maintenance;

(B) unplanned maintenance;

(©) cleaning;

(D) tracking of Bicycle usage,
(B) predictive redistribution of Bicycles; and
(3] responsive redistribution of Bicycles,

(the “Maintenance and Redistribution Approach”).

24.2 The Service Provider shall submit the Maintenance and Redistribution Approach
and any updates from time to time to TTL for Approval in accordance with Part D
(Review of Deliverables) of this Schedule.

25.

Annual Operating Plan

25.1 The Service Provider shall ensure that the Annual Operating Plan sets out:

25.2

(A) the operational priorities across the London Cycle Hire Scheme;

(B) how the Service Provider will achieve the Pls in accordance with Schedule 6
(Service Levels),

for each twelve (12) month period during the Term commencing on the anniversary
of the Operational Commencement Date.

The actual list of the contents that will form the Annual Operating Plan will be
agreed in advance between TTL and the Service Provider, based upon the
operational priorities for each coming year. As a minimum, the Service Provider
shall ensure that the Annual Operating Plan includes:

@)
(b)
(©)

(d)

Quality Plan in accordance with the provisions of paragraph 2
(Quiality Plan) of Annex A to this Schedule;

Accommodation Plan in accordance with the provisions of
paragraph 17 (Accommodation Plan) of this Schedule;

Recruitment and Training Plan in accordance with the provisions
of paragraph 19 (Recruitment and Training Plan) of Annex A to
this Schedule;

Maintenance and Redistribution Approach in accordance with the
provisions of paragraph 24 (Maintenance and Redistribution
Approach) of Annex A to this Schedule;

as well as;

(i) key aspirations, challenges and goals for the Services for
the coming year;

(i)  managing customer facing services;

(i)  staffing and productivity;
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(iv) organisational charts;

(v) Docking Station suspension and removal strategy;
(vi) IT strategy;

(vii) fleet strategy;

(viii) finance strategy;

(ix) supply chain management; and

(x) service management.

25.3 The Service Provider shall develop the Annual Operating Plan and submit it to TTL
for Approval in advance of the Operational Commencement Date.

25.4 The Service Provider shall submit the Annual Operating Plan annually on each
anniversary of the Operational Commencement Date.

26. Service Management Design

26.1 The Service Provider shall develop and keep updated on an ongoing basis during
the Term a service management design document setting out a governance
framework referencing all Service management meetings, to include Interfaces to
Third Parties and relationships, escalation paths, meetings and reporting. This
design document shall include:

(a) adescription of Incident management and resolution;

(@) a description of release management and configuration
management; and

(b) a description of change management and availability
management.

(the “Service Management Design”).

26.2 The Service Provider shall submit the Service Management Design and any
updates from time to time for Assurance in accordance with Part D (Review of
Deliverables) of this Schedule.

27. Security Policy

27.1 The Service provider shall develop and keep updated on an ongoing basis during
the Term a Security Policy in accordance with Clause 28 (Security Policy).

27.2 The Service Provider shall submit the Security Policy, together with any updates for
Assurance in accordance with Part D (Review of Deliverables) of this Schedule.

28. Security Plan

28.1 The Service Provider shall develop and maintain a Security Plan in accordance with
Clause 28 (Security Policy and Security Plan).

28.2 The Service Provider shall ensure that the Security Plan is initially Approved in
accordance with the Implementation Plan and is updated and amended by the
Service Provider after any amendment to the Security Policy or amendments
subsequently agreed by the Authority.
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28.3 The Service Provider shall submit the Security Plan, together with any updates for
Approval in accordance with Part D (Review of Deliverables) of this Schedule.

29. Asset Register

29.1 The Service Provider shall develop and deliver to TTL for Approval in accordance
with the Implementation Plan an Asset Register in a Microsoft Excel format (or such
other format reasonably required by TTL and notified to the Service Provider).

29.2 The Service Provider shall:

@)
(b)

ensure that the Asset Register contains, at a minimum, the level of
detail required under paragraph 29.3 of this Schedule;

ensure that the Asset Register includes (but is not limited to) the
following Assets:

0}

(i)
(iii)
(iv)

v)

all Scheme Assets used by the Service Provider in providing
the Services;

all security devices and security keys regardless of value;

Software used in the provision of the Services, including but
not limited to, COTS products and all Software provided by
the Service Provider to TTL;

any other items identified in the Service Provider's Solution
to be provided by the Service Provider for the purpose of the
provision of the Services; and

all communications or connectivity infrastructure Scheme
Assets.

29.3 The Asset Register shall include such detail as TTL may reasonably require from
time to time, including but not limited to:

(c)
(d)
(e)
)
(9)
(h)
(i)
)
(k)
()
(m)
(n)
(0)
(p)
(a)
(n

name;

unigque serial number;

Part Number;

Manufacturer;

Manufacturer serial number;

Owner (i.e. TTL, Third Party, Service Provider);
IPR owner (i.e. TTL, Third Party, Service Provider);
Operating Owner (i.e. CE, TTL, Other);
description;

category;

status;

Escrow Agreement Number (if applicable)

warranty;

TTL purchase price;
Net Book Value;
current location;
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29.4

30.

30.1

30.2

31.

31.1

31.2

32.

32.1

32.2

(s) date and time of purchase;

(t) expected end of life date;

(u)  Manufacturer's end of life;

(v) expected replacement date;

(w) hierarchical child and parent Scheme Asset structure; and
(xX) asset order number.

The Service Provider shall submit the Asset Register quarterly from the Operational
Commencement Date.

Business Continuity Plan and Business Continuity Test Schedule

The Business Continuity Plan and Business Continuity Test Schedule shall be
prepared by the Service Provider pursuant to Clause 42 (Business Continuity) of
the Contract and Schedule 26 (Business Continuity).
The Service Provider shall submit the Business Continuity Plan and Business
Continuity Test Schedule to TTL for Approval as per Part D (Review of
Deliverables) of this Schedule.

Exit Plan
The Service Provider shall develop and keep updated on an ongoing basis during
the Term, the Exit Plan, which describes how the Service Provider will exit the
London Cycle Hire Scheme in accordance with Schedule 13 (Exit Planning).
The Service Provider shall develop the Exit Plan and submit it to TTL for Approval
in accordance with Schedule 13 (Exit Planning).

Capacity Planning

The Service Provider shall on and at all times following the Operational
Commencement Date:

(@) ensure that the Scheme Assets and Service Systems have at all
times sufficient Capacity and process and deal with all Data and
other requirements provided to or required of the Service Provider
in providing the Scheme Assets, Service Systems and Services in
order to enable the Services to be supplied in accordance with the
Service Levels; and

(b) carry out Capacity Planning to identify potential gaps between the
Capacity available and the Capacity required with a view to
ensuring that the Service Systems will have Capacity (including
sufficient processing power, Data storage capacity and network
bandwidth) to cope with all foreseeable contingencies and with all
expansion of the Scheme Assets, Service Systems and Services
(including in connection with the implementation of any Additional
Services and further Services agreed through the Change Control
Request Procedure).

The Service Provider shall during the relevant Operational Phase prepare and keep
updated on an ongoing basis during the Term draft Capacity plans supported by

TfL_scp_000884 Final -In Confidence- Page 40 of 43



Schedule 5 Milestones and Deliverables

32.3

324

32.5

32.6

33.

33.1

spreadsheets (the “Draft Capacity Plans”) and shall submit a current version of
such plans, to TTL:

(a) every six (6) Months; and/or

(b) with greater regularity, if TTL requests it or the Service Provider
wishes to raise a Capacity Planning issue of concern with TTL;
and

(c) as part of the Change Control Request Procedure and promptly
following the agreement of a Change where such Change requires
an amendment to the Draft Capacity Plan(s); and

(d) no later than nine (9) Months prior to the Expiry Date or (if earlier)
promptly following the issue of a notice of termination pursuant to
Clause 46.

TTL:

(@) shall inform the Service Provider of any likely significant increases
in the demand for Capacity of which it is aware during the relevant
Operational Phase; and

(b) may consult with the Service Provider regarding the Draft
Capacity Plans and shall have the right, by notice to the Service
Provider, to Approve the Draft Capacity Plans (and the Approved
Draft Capacity Plans shall be the “Agreed Capacity Plans” for the
purposes of this Contract) or (where TTL reasonably believes that
the Draft Capacity Plans do not make allowances for likely
significant increases in the demand for Capacity) to require the
Service Provider to make amendments to the Draft Capacity Plans
("Requested Amendments”).

On receipt of the Requested Amendments, the Service Provider shall promptly (and
in any event within ten (10) Business Days of having received them, or such other
timeframe as may be agreed between the Parties in writing) amend the Draft
Capacity Plans to include the requested amendments and re-submit the Draft
Capacity Plans to TTL for review. The procedure for Approving the Draft Capacity
Plans set out in paragraph 32.3 above shall apply to the re-submitted Draft Capacity
Plans.

Where paragraph 32.4 above applies, if the Agreed Capacity Plans are not in place
within thirty (30) Business Days of the Draft Capacity Plans having been submitted
to TTL, TTL may by notice to the Service Provider require the Service Provider to
comply with the requested amendments and/or the Draft Capacity Plans (and such
requested amendments and/or Draft Capacity Plans shall be the “Agreed Capacity
Plan” for the purposes of Clause 32.6 below).

The Service Provider shall comply with the Agreed Capacity Plans in providing the

Operational Services and/or any further Services agreed through the Change
Control Request Procedure.

Asset Tags

The Service Provider shall develop and keep updated on an ongoing basis during
the Term a document setting out the design and specification of the Asset Tag.
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33.2

33.3

34.

34.1

34.2

34.3

35.

35.1

35.2

36.

36.1

The Service Provider shall ensure the Asset Tag contains a unique serial identifier,
IS robust and cannot be easily removed and that the Asset Tag can enable
automated reading via an electronic device (i.e. barcode or QR code).

The Service Provider shall submit such design and specification to TTL for
Assurance.

Data Migration Strateqy

The Service Provider shall develop and keep updated on an ongoing basis during
the Implementation Phase a document describing how the Service Provider will
identify, verify and transfer all Data (including, without limitation, Legacy Data)
provided to or to be provided to the Service Provider by or on behalf of TTL or an
Other Service Provider in connection with the Services and containing all detail
necessary to effect a smooth and orderly commencement of the Services and hand-
over from the Incumbent Service Provider to the Service Provider (the “Data
Migration Strategy”).

Without prejudice to the Change Control Request Procedure, the Service Provider
shall promptly comply with all instructions from TTL with regard to the
implementation and execution of the Statement of Requirements (including, without
limitation, as it relates to Data Migration) and the Data Migration Strategy including,
without limitation to the generality of the foregoing, co-operating fully with the
Incumbent Service Providers, TTL and such Third Parties as TTL may require.

The Service Provider shall submit the Data Migration Strategy and updates from
time to time to TTL for Approval.

Major Incident Plan:

The Service provider shall develop and keep updated on an ongoing basis during
the Term a Major Incident Plan in accordance with Appendix 05 (Incident
Management) of the Statement of Requirements.

The Service Provider shall on an annual basis submit the Major Incident Plan to
TTL for Assurance as per Part D (Review of Deliverables) of this Schedule.

The Provisions of General Application to Deliverables

Without prejudice to TTL’s other rights and remedies under this Contract, common
law, statute or in equity, and without limitation to the Service Provider's other
obligations under this Contract, the Service Provider shall ensure that:

(A) the structure and outline content of all Deliverables shall be determined by:

(1) TTL in its absolute discretion; and

(2) the Statement of Requirements;

(B) the Service Provider employs a recognised Systems development

methodology in accordance with Good Industry Practice and as determined
by TTL in its absolute discretion from time to time;
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36.2

36.3

36.4

36.5

36.6

(© all Deliverables shall be produced in accordance with Good Industry Practice

and shall be Fit for Purpose;

(D) the Service Provider produces Documentation in respect of the design of the

Service Systems, including Functional Requirements where applicable, for
all elements of the Service Systems and maintains that Documentation in
line with changes to the Service Systems throughout the Term; and

(B) any changes proposed by the Service Provider from time to time to the

Deliverables described in this Schedule as necessary to update such
Deliverables shall only be made pursuant to the Change Control Request

Procedure.
The Service Provider shall provide all Deliverables to TTL a reasonable period
before each Milestone Date, having regard to the following:
(A) the number of Deliverables in respect of which TTL is conducting a review at
any time; and
(B) the volume and complexity of each of the Deliverables,

and, without limiting the foregoing, in any event not less than ten (10) Business Days

before the relevant Milestone Date.

Unless expressly provided to the contrary elsewhere in this Contract, and subject to
the Milestone Dates, TTL shall use reasonable endeavours to complete its review of
each Deliverable within ten (10) Business Days of its delivery to TTL (or within such
other period as TTL may agree).

To facilitate the review process, either Party may request a workshop where a
walkthrough of the Deliverable will be undertaken and comments of TTL Personnel
and any Third Party participants noted.

Following completion of its review of a Deliverable, TTL shall notify the Service
Provider that it either:

(A) accepts and Approves the Deliverable; or

(B) rejects the Deliverable, providing details of the grounds upon which such

rejection is based by means of the review comments.

Where TTL notifies the Service Provider that it rejects a Deliverable, the Service
Provider shall complete such re-work and re-issue the relevant Deliverable within
five (5) Business Days of receipt of TTL's review comments on the basis of which
the re-work is required or within such other period as TTL may agree.
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	(F) contains details of any resource requirements by task and any documentation required to support the plan.
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	3.3 The Service Provider may combine and/or further separate the Deliverables set out in Annex A to this Schedule 5, provided all such Deliverables are covered in the Deliverables proposed in the draft Implementation Plan.
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	4. UPROJECT PROGRESS REPORTING
	(A) At least three (3) Business Days before each Management Team Meeting (and in any event at least once a Month), the Service Provider shall submit to TTL for Assurance a report (a "Progress Report") which sets out the progress of and outlook for the...
	(B) key items for discussion with TTL, including any actions or decisions which may be required by TTL in the next two (2) Months;
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	(4) 14Tperform or re-perform (within a reasonable timeframe) such Tests or alternative tests as may specified by TTL (at TTL’s absolute discretion) in order to demonstrate to TTL’s satisfaction that the relevant parts of the Service Systems and/or Ser...
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	(C) 14Tthe Service Provider shall promptly escalate the matter to the Programme Manager or such other level of seniority within the Service Provider’s Personnel as TTL may reasonably require; and
	(D) 14Tthe Parties shall repeat the procedure set out in paragraph 14T514T (Milestone Acceptance) and this paragraph 6.1 of this Schedule 5 until the Milestone has been Accepted.

	6.2 In respect of a Milestone for which TTL has issued a Milestone Rejection Notice on two or more occasions, TTL may (at its absolute discretion) issue a notice (a "Late Milestone Notice") to the Service Provider requiring the Service Provider to sub...
	(A) exercise its Step-in Rights in respect of such Milestone and any subsequent Milestone;
	(B) terminate this Contract in whole or in part with immediate effect by giving notice to the Service Provider; and/or
	(C) issue a Milestone Acceptance Notice and refer the matter (without limiting in any way the Service Provider’s obligations to provide the Services in accordance with this Contract) to the Dispute Resolution Procedure to determine a reduction in the ...

	7. UPAYMENT IN RESPECT OF MILESTONES
	7.1 Following receipt of a Milestone Acceptance Notice in respect of a Milestone, the Service Provider may submit an invoice to TTL for an amount equal to the Milestone Payment (subject to paragraph 6.2(C) (Milestone Rejection),  for such Milestone, s...
	8. UON-TIME DELIVERY PAYMENTS
	8.1 In respect of each of the Milestones listed in Table 2, if TTL issues a Milestone Acceptance Notice in respect of such Milestone and:
	(A) 14Tall Milestone Acceptance Criteria associated with that Milestone were met on or prior to the Milestone Date; and
	(B) 14Tall other evidence required by TTL pursuant to paragraph 5.1(A) (Milestone Acceptance) to issue the Milestone 14TAcceptance 14TNotice was received by TTL in sufficient time for TTL to Accept the Milestone on or prior to the Milestone Date,

	8.2 If the conditions set out in of paragraphs 8.1 (A) and 8.1 (B) are not met in respect of a relevant Milestone, the Service Provider shall have no right to receive the associated On-time Delivery Payment (or any part thereof). Notwithstanding the f...
	(A) a Remedy Plan for the delivery of such Milestone has been Approved by TTL;
	(B) the Service Provider implements such Remedy Plan in accordance with its terms; and
	(C) TTL issues a Milestone Acceptance Notice for such Milestone on or before the date specified for the Acceptance of such Milestone in such Remedy Plan.

	8.3 Until TTL issues a Milestone Acceptance Notice in respect of the "Initial Operations Review Complete" Milestone it shall be entitled to withhold payment to the Service Provider of the Milestone Payment in respect of such Milestone (as set out in S...
	8.4 The value of the Retention Payment due to the Service Provider upon TTL's Acceptance of the "Initial Operations Review Complete" Milestone shall reduce by the applicable percentage per week of delay to the "Initial Operations Review Complete" Mile...
	44TTable 3
	9. UNOTICES TO OPERATE
	9.1 Notwithstanding the prior Acceptance of all relevant Milestones (and subject to paragraph 9.2) the Service Provider shall not commence operation of London Cycle Hire Scheme until the date specified by TTL in a written notice issued to the Service ...
	9.2 If the Service Provider has failed to ensure that all Milestones are Accepted on or before the relevant Milestone Dates, TTL may (without prejudice to its other rights or remedies under this Contract) issue to the Service Provider a written notice...
	(A) submit to TTL a draft Remedy Plan which sets out the steps to be taken for Milestone M7 ("Operational Readiness Complete") to be Accepted;
	(B) commence operation of the 14TLondon Cycle Hire Scheme14T within ten (10) Business Days of such notice; and
	(C) once the draft Remedy Plan referred to in paragraph 9.2(A) has been Approved in accordance with this Schedule 5 (Milestones and Deliverables), comply with such Remedy Plan.

	9.3 If TTL issues a Notice to Commence Reduced Operations, then the Milestone Date for Milestone M8 ("Initial Operational Review Complete") shall be deemed to be revised to the date which is three (3) Months after the date on which the Remedy Plan ref...
	10. UTTL APPROVAL AND ASSURANCE
	10.1 TTL Approval of Deliverables
	(A) the Service Provider shall use its best endeavours to give TTL three (3) Business Days' notice prior to submitting such Deliverable to TTL for review (provided that the Service Provider shall not delay its submission of a Deliverable to meet this ...
	(B) upon receipt of such Deliverable, TTL shall as soon as reasonably practicable and, provided it has received such Deliverable on or before the date specified for such receipt in the Implementation Plan (or Remedy Plan):
	(1) confirm in writing to the Service Provider that it Approves such Deliverable;
	(2) request a meeting with the Service Provider in order to discuss the changes it requires to such Deliverable (and, provided it has been given at least one (1) Business Day's notice of such meeting, the Service Provider shall attend that meeting); or
	(3) summarise in writing to the Service Provider the changes it requires to such Deliverable;

	(C) following a meeting pursuant to paragraph 10.1(B)(2) or receipt of a summary of required changes pursuant to paragraph 10.1(B)(3), the Service Provider shall:
	(1) promptly escalate the matter to such level of seniority within the Service Provider Personnel as TTL may require; and
	(2) within five (5) Business Days (or such other time as may be agreed by the Parties in writing) submit a revised version of the relevant Deliverable to TTL incorporating the changes required by TTL; and

	(D) the Parties shall repeat the process set out in paragraphs 10.1 to 10.1 (C)  (inclusive) until TTL notifies the Service Provider that it Approves such Deliverable (a "Notice of Approval").

	10.2 TTL Assurance of Deliverables
	(A) the Service Provider shall use its best endeavours to give TTL three (3) Business Days' notice prior to submitting such Deliverable to TTL for review (provided that the Service Provider shall not delay its submission of a Deliverable to meet this ...
	(B) following its review of such Deliverable, if TTL considers (in its reasonable discretion) that the nature of, or information contained in, such Deliverable:
	(1) is not Fit for Purpose;
	(2) indicates that the Service Provider is at risk of not complying with the Implementation Plan; or
	(3) indicates that the Service Provider is not, or may not be, complying with its obligations under Clauses 4 (Services), 7 (Implementation Services) or any other provision of the Contract,

	(C) If TTL exercises its Assurance Rights in respect of a Deliverable, TTL may require the Service Provider to:
	(1) promptly escalate the matter to such level of seniority within the Service Provider Personnel as TTL may require;
	(2) provide additional reporting (or more granular reporting) in relation to the Service Provider's work on, or relating to, such Deliverable;
	(3) provide TTL with copies of any Data relating to such Deliverable (including Data relating to associated Deliverables, Service Systems or parts of Services;
	(4) allow TTL Personnel (or Personnel of TTL's sub-contractors) to witness and/or participate in the Service Provider's planning, review and implementation activities in relation to such Deliverable;
	(5) update the Deliverable so that the Deliverable is Fit for Purpose and the Service Provider complies with its obligations under Clause 4 (Services), 7 (Implementation), or any other provision of the Contract in respect of such Deliverable; and/or
	(6) submit a revised Implementation Plan (or Remedy Plan) to TTL for Approval which reflects the status of the Service Provider's activities in relation to such Deliverable,

	(D) If TTL is not satisfied with the Service Provider's response to its request pursuant to paragraph 10.2(C), TTL may by written notice to the Service Provider require it to submit a draft Remedy Plan in relation to such Deliverable.
	(E) If TTL:
	(1) confirms in writing to the Service Provider that it does not plan to exercise its Assurance Rights in respect of the Deliverable;
	(2) exercises its Assurance Rights in respect of the Deliverable and confirms in writing to the Service Provider that it is satisfied with the Service Provider's activities pursuant to paragraph 10.2(C); or
	(3) does not within ten (10) Business Days (or such other timeframe agreed between the Parties) of the Service Provider's submission of the Deliverable send a confirmation to the Service Provider pursuant to paragraph  10.2 (E)(1) or exercise its Assu...


	11. UTesting Documents and Other Documentation
	11.1 The Service Provider shall, in accordance with the applicable Milestone Dates, the Implementation Plan, the Statement of Requirements and Schedule 24 (Testing) and so as to achieve all relevant Milestones:
	(A) prepare:
	(1) the Testing Documents;
	(2) the following other Documentation required during the Implementation Phase and the Transition of each later LCHS Release:
	(a) Service Provider Solution;
	(b) Delay Plan;
	(c) draft maintenance plans;
	(d) training plan in respect of TTL Personnel;
	(e) the timetable detailing downtime (referred to in the Security Plan and the Business Continuity Plan; and
	(f) any other Documentation or Deliverables (other than Software) requiring Approval under the Contract,
	(all Documentation in this paragraph 11.1(A)(2) is hereinafter collectively referred to as the “Other Documents”); and

	(3) if necessary as part of a Change, an updated version of the relevant Testing Document(s) following a Change so as to incorporate the effects of that Change in the relevant document in accordance with the Change Control Request Procedure;
	(4) an updated version of each of the Other Documents following a Change so as to incorporate the effects of that Change in the relevant document in accordance with the Change Control Request Procedure;

	(B) if requested by TTL, consult and work in conjunction with TTL (or any Third Party nominated by TTL) in relation to the preparation of the Documentation referred to in paragraph 11.1(A) of this Schedule; and
	(C) submit a copy of that Documentation to TTL for Approval pursuant to paragraphs 10.1 and 12 of this Schedule.

	11.2 The Service Provider shall, in accordance with the Contract, the applicable Milestone Dates, the Change Control Request Procedure, the Design Documents, and Schedule 24 (Testing) and so as to achieve all relevant Milestones:
	(A) promptly upon request by TTL, prepare:
	(1) the Testing Documents as required from time to time to deal with the Testing of:
	(a) Changes (including Additional Services);
	(b) work undertaken to correct Errors or Service Issues; and
	(c) work undertaken as a result of Security Incidents where there is a System impact; and

	(2) the Other Documents as required from time to time to reflect the Design Documents and in to deal with the Testing of:
	(a) Changes (including Additional Services);
	(b) work undertaken to correct Service Issues and/or Errors; and
	(c) work undertaken as a result of Security Incidents; and

	(3) an updated version of each of the Operational Phase Testing Documents following a Change so as to incorporate the effects of that Change in the relevant document in accordance with the Change Control Request Procedure; and
	(4) an updated version of each of the Other Documents following a Change so as to incorporate the effects of that Change in the relevant document in accordance with the Change Control Request Procedure;

	(B) if requested by TTL, consult and work in conjunction with TTL (or any Third Party nominated by TTL) in relation to the preparation of the Documentation referred to in paragraph 11.2 of this Schedule;
	(C) promptly upon request by TTL, submit a copy of that Documentation to TTL for Approval pursuant to paragraphs 10.1 and 12 of this Schedule.

	11.3 The Service Provider shall ensure that all Documentation submitted to TTL is Fit for Purpose.
	12. UKey Documents
	12.1 The Service Provider shall, in accordance with the applicable Milestone Dates and the Implementation Plan (as appropriate):
	(A) 14Tcreate the Key Documents;
	(B) 14Tensure that each Key Document is consistent with the Statement of Requirements (to the extent relevant) and Fit for Purpose;
	(C) 14Tconfirm in writing to TTL in a timely manner any information which the Service Provider reasonably requires to complete a Key Document;
	(D) 14Tperform any other tasks allocated to it in the Implementation Plan in relation to a Key Document;
	(E) 14Tsubmit a copy of each Key Document to TTL for Approval; and
	(F) 14Tupdate each Key Document as required pursuant to this Contract (and following each Change Control Request so as to incorporate the effects of that Change Control Request.


	1. Plans
	1.1 Level 0 Strategy Plans
	(A) The Service Provider shall within ten (10) Business Days of the Contract Commencement Date develop and provide to TTL for review a “Level 0 Strategy Plan” (the “Level 0 Strategy Plan”).
	(B) Once Approved by TTL in accordance with Part D (Review of Deliverables) of this Schedule, TTL shall issue a notice confirming Approval of the Level 0 Strategy Plan.
	(C) Thereafter, the Service Provider shall keep the Level 0 Strategy Plan updated on an ongoing basis during the Term.
	(D) The Service Provider shall ensure that the Level 0 Strategy Plan  includes:
	(1) planning details: and
	(2) an illustration of the key activity phases during the Implementation Phase, together with their corresponding Milestone Dates.


	1.2 Level 1 High Level Plans
	(A) The Service Provider shall develop and provide Level 1 High Level Plans, to TTL for Approval in accordance with Part D (Review of Deliverables) of this Schedule.
	(B) Level 1 High Level Plans will follow a 2-weekly planning cycle and be submitted to TTL on the Friday of the second week of the cycle.
	(C) Where a Level 1 High Level Plan is a Milestone Acceptance Criteria, the Parties will agree in advance the version to be subject to review.
	(D) Comments received during the Milestone Acceptance review process will be applied to the next Level 1 High Level Plan submitted via the 2-weekly planning cycle after the Milestone Date.
	(E) Once Approved by TTL in accordance with Part D (Review of Deliverables) of this Schedule, TTL shall issue a notice confirming Approval of each such plan.
	(F) Thereafter, the Service Provider shall keep such plans updated on an ongoing basis during the Term.
	(G) The Service Provider shall ensure that the Level 1 High Level Implementation Plan, Level 1 Go Live Plan, and Level 1 Data Migration Plan includes:
	(1) planning details; and
	(2) a Gantt chart covering the key activities required to achieve the Milestones in Table 1 (Milestones), including all dependencies on TTL and the Service Provider and any Third Party.


	1.3 Level 2 Detailed Plans
	(A) The Service Provider shall develop and provide Level 2 Detailed Plans, to TTL for Approval in accordance with this Annex A.
	(B) Level 2 Detailed Plans will follow a 2-weekly planning cycle and be submitted to TTL on the Friday of the second week of the cycle.
	(C) Where a Level 2 Detailed Plan is a Milestone Acceptance Criteria, the Parties will agree in advance the version to be subject to review.
	(D) Comments received during the Milestone Acceptance review process will be applied to the next Level 2 Detailed Plan submitted via the 2-weekly planning cycle after the Milestone Date.
	(E) at least ten (10) Business Days prior to the Milestone Date of Milestone M4, and Level 2 Detailed Plan for Data Migration.
	(F) The Service Provider shall ensure that the Level 2 Detailed Plansand Level 2 Detailed Plan for Data Migration include:
	(1) a fully resourced Gantt chart covering all detailed activities required to achieve the Milestones in Table 1 (Milestones) including a level of detail that identifies the individual tasks for the successful completion of the relevant Implementation...
	(2) the dates for production of the following detailed business process definition Documentation:
	(a) the Process Definition Deliverable; and
	(b) the Operational Processes and Procedures,
	detailing the business processes and procedures required to implement and operate the Services;
	(3) the processes and requirements for the recruitment of Service Provider Personnel;
	(4) the dates for all training and roll-out activities; and
	(5) the work packages that the Service Provider anticipates will be required to complete the Test Stages and meet the Milestones.

	1.4 Quality Criteria
	(A) The Service Provider shall ensure that all plans listed in paragraphs 3.1 to 3.3 above comprising the relevant Implementation Plan are, without limiting the Service Provider’s other obligations under this Schedule 5 and the Contract, subject to th...
	(1) the relevant Implementation Plan shall be available in “Microsoft Project 2010” (or an earlier version if required in writing by TTL) format with all supporting Documentation as appropriate;
	(2) the relevant Implementation Plan shall contain details of any assumptions on which it is based and/or any other dependencies on TTL, the Service Provider and/or any Third Party (where applicable); and
	(3) the Service Provider shall ensure that the relevant Implementation Plan allows the Service Provider to achieve the Milestones in accordance with the provisions of this Contract, including the relevant Milestone Dates.



	2. Quality Plan
	2.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term a Quality Plan which contains details of the processes, procedures, mechanisms and tools that the Service Provider proposes to use to assure the quality of the...
	(A) the scope of the plan;
	(B) the contractual and organisational quality expectations and requirements to be met by the Service Provider in accordance with this Contract;
	(C) references to standards and methods that apply to the Services;
	(D) roles and responsibilities for quality assurance;
	(E) identification of Deliverables;
	(F) acceptance mechanisms and high level acceptance criteria for the Deliverables;
	(G) project management and control processes including:
	(1) communication, reporting and project review mechanisms;
	(2) risk, Incident, Service Issue and Error management, including an escalation process;
	(3) the Change Control Request Procedure;

	(H) Third Party and sub-contractor management; and
	(I) quality control processes for:
	(1) Documentation including version control and review processes;
	(2) Service Systems design, build, Testing and implementation including configuration, release and Problem management processes for the Service Systems;
	(3) Services delivery including recruitment, training and Operational Phase process development and improvement; and
	(4) quality audit processes,

	(the “Quality Plan”).

	2.2 The Service Provider shall submit the Quality Plan and updates to TTL for Approval in accordance with Part D (Review of Deliverables) of this Schedule and the Statement of Requirements.

	3. URisk Register and Issues Register
	3.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term a record of all perceived risks during the relevant Implementation Phase and Operational Phase, together with the:
	(A) probability of their occurrence (including the categorisation of each risk as low, medium and high level risk (or as otherwise instructed by TTL) based on the probability of its occurrence);
	(B) impact on the programme should they occur including impacts on costs and timescales; and
	(C) all preventative, reactive and mitigating actions to be taken by the Service Provider to prevent their occurrence or minimise the impact should they occur,
	(the “Risk Register”).

	3.2 The Service Provider shall develop and keep updated on an ongoing basis during the Term a record of all issues that will or may have an impact on provision of the Scheme Assets, Service Systems and Services from time to time, together with:
	(A) the perceived impact of each issue; and
	(B) all preventative, reactive and mitigating actions taken by the Service Provider or to be taken to resolve it or minimise its impact,
	(the “Issues Register”).

	3.3 The Service Provider shall submit the Risk Register and Issues Register and updates to each of them from time to time (and, in respect of the Risk Register, in any event no less frequently than upon the identification by the Service Provider of ea...

	4. UHigh Level Implementation Approach
	4.1 The Service Provider shall develop and keep updated on an ongoing basis during the Implementation Phase a document setting out at a high level the approach the Service Provider intends to apply during development, Testing, for the Implementation P...
	(A) the methodologies to be used for development of the  Scheme Assets and Service Systems;
	(B) the strategy for Testing of the Scheme Assets, Service Systems and Services, which shall be further developed to form the Test Strategy for delivery at Milestone 2(Service Systems Design and Manufactured Prototype Sign-Off Complete);

	4.2 The Service Provider shall submit the High Level Implementation Approach and updates from time to time for Approval in accordance with Part D (Review of Deliverables) of this Schedule.

	5. UService Provider High Level Design (Operations)
	5.1 The Service Provider shall develop the Service Provider High Level Design (Operations) which expands on the Functional Requirements, the Statement of Requirements and the Service Provider Solution to specify the design for the Operational Services...
	(A) Process Definition Deliverable and Operational Processes and Procedures for:
	(1) Back-Office;
	(2) maintenance and redistribution;
	(3) asset management;
	(4) quality management;
	(5) Service Systems management;
	(6) Business Continuity;
	(7) Performance Indicator reporting; and
	(8) continuous improvement and efficiency,

	(the “Service Provider High Level Design (Operations)”).


	6. UService Provider High Level Design (Technical)
	6.1 The Service Provider shall develop the Service Provider High Level Design (Technical) which expands on the Functional Requirements, the Statement of Requirements and the Service Provider Solution to specify the Software design for the Service Syst...
	(A) sub-division of the mechanical, Hardware and Software design for the Service Systems into its constituent logical parts, the lowest level of which shall be the units to be developed and/or configured and unit tested as discrete units;
	(B) descriptions of the function of each of the logical sub-divisions of the Software in terms readily comprehensible to a non-technical user;
	(C) a detailed logical specification of the functions implemented by each of the constituent parts of the Service Systems;
	(D) design constraints and assumptions;
	(E) Data model(s);
	(F) process and Data flows within the overall Service Systems, including between the constituent parts of the Service Systems;
	(G) specification of the Interfaces between the Service Systems;
	(H) specification of the Interfaces to TTL and the TfL Group;
	(I) specification of all Interfaces to Interested Parties, Other Service Providers, the Insurance Provider, Sponsor and/or Third Parties;
	(J) design for high availability of the Service Systems (24/7);
	(K) design for remote maintenance and support of mobile maintenance teams; and
	(L) mapping between the Service Provider High Level Design (Technical) and the Functional Requirements to demonstrate that the Service Provider High Level Design (Technical) covers the Functional Requirements,
	(the “Service Provider High Level Design (Technical)”).

	6.2 The Service Provider shall submit the Service Provider High Level Design (Technical) and updates as necessary (including those required in line with any changes made to other Documentation in accordance with the Contract and/or any Changes) from t...

	7. UFunctional Requirements
	7.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term a record of the detailed requirements for the functional behaviour of the  Scheme Assets and Service Systems and which shall be derived from and expand on the:
	(A) Statement of Requirements; and
	(B) Service Provider Solution,
	and shall form the basis for development of the Service Provider High Level Design (the “Functional Requirements”).  The Service Provider shall ensure that each such detailed requirement shall be expressed discretely and unambiguously.

	7.2 The Service Provider shall submit the Functional Requirements (including, without limitation, as required in line with any changes made to other Documentation in accordance with the Contract and/or any Changes) and updates on a quarterly basis fro...

	8. UProcess Definition Deliverable
	8.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term a record of the business processes relating to all of the Operational Services to be provided by the Service Provider and the processes to be followed by the S...
	8.2 The Service Provider shall submit the Process Definition Deliverable and any updates on a quarterly basis from the Contract Commencement Date for Approval in accordance with Part D (Review of Deliverables) of this Schedule.

	9. UIPR Deliverables
	9.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term the IPR Deliverables
	9.2 The Service Provider shall submit the IPR Deliverables and any updates Annually from anniversary of the Initial Operations Review milestone for Approval in accordance with Part D (Review of Deliverables) of this Schedule, and Schedule 29 (Intellec...

	10. USoftware Licences List
	10.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term the Software Licences List detailing all COTS Software packages which is or may be available to be used in the Service Systems.
	10.2 The Service Provider shall submit the Software Licences List and any updates from time to time for Approval in accordance with Part D (Review of Deliverables) of this Schedule.

	11. UDetailed Design Technical
	11.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term a record which expands on the Service Provider High Level Design (Technical) for each Service Element and provides a specification sufficient for development ...
	(A) all Specially Written Software;
	(B) all specially designed mechanics and Hardware;
	(C) all Interfaces; and
	(D) any customisation required for COTS Software packages,
	(the “Detailed Design”).

	11.2 The Service Provider shall submit the Detailed Design and any updates as necessary (including those required in line with any changes made to other Documentation in accordance with the Contract and/or any Changes) from time to time for Approval i...

	12. UDetailed New Bicycle Design
	12.1 The Service Provider shall develop and keep updated on an ongoing basis the Detailed New Bicycle Design. This shall set out in relation to each component of the Bicycle the tolerances, materials used, dimensions, component drawings, developed des...
	12.2 The Service Provider shall submit the Detailed New Bicycle Design to TTL for Approval.

	13. UFinal New Bicycle Design
	13.1 The Final New Bicycle Design shall be used to manufacture the New Bicycle in accordance with Section 7.1 Volume 2 Statement of Requirements (Operations).

	14. UOperational Processes and Procedures
	14.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term detailed processes and procedures which document the working methods which shall be utilised by all Service Provider Personnel providing the Operational Servi...
	14.2 The Service Provider shall submit the Operational Processes and Procedures for Approval in accordance with Part D (Review of Deliverables) of this Schedule.

	15. UCommunication Plan
	15.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term a document for operational use which shall contain contact details and instruction of whom should be contacted in the event of occurrence of any problem(s) wi...
	15.2 The Service Provider shall submit the Communication Plan and updates from time to time for Approval in accordance with Part D (Review of Deliverables) of this Schedule.

	16. UInfrastructure Design
	16.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term a document which expands on the Service Provider Solution to specify the design and maintenance of the Infrastructure for the  Scheme Assets and Service Syste...
	(A) identification of the  Scheme Assets, Hardware and Software items, and their mapping to the logical sub-divisions of the Service Systems including connections in respect of each wide area network;
	(B) detailed specifications for all elements of the Infrastructure including the  Scheme Assets and Service Systems;
	(C) local, inter-site and external network diagrams;
	(D) capacity planning calculations, including all assumptions made in determining the required capacity for the provision of the  Scheme Assets, Service Systems and Services in accordance with the Statement of Requirements and Service Levels;
	(E) details of the predicted performance based on the planned capacity of the  Scheme Assets, Service Systems and Services in accordance with the Statement of Requirements and Service Levels; and
	(F) specification of the Parameters and other settings required to configure the  Scheme Assets and Service Systems,
	(together and individually the “Infrastructure Design”).

	16.2 The Service Provider shall submit the Infrastructure Design for Assurance in accordance with Part D (Review of Deliverables) of this Schedule.

	17. UAccommodation Plan
	17.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term an accommodation plan which contains details relating to the Premises to be used or provided in connection with the Services, including but not limited to:
	(A) network plans and equipment layouts in respect of each local area network;
	(B) number of Service Provider Personnel;
	(C) number and type of desks and workstations provided; and
	(D) the provisions to be made for all visiting personnel, including car parking facilities available,
	(the “Accommodation Plan”).

	17.2 The Service Provider shall submit the Accommodation Plan and any updates from time to time for Assurance in accordance with Part D (Review of Deliverables) of this Schedule.

	18. UDocumentation List
	18.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term a record of Documentation produced in accordance with its project management approach (the “Documentation List”).
	18.2 The Service Provider shall indicate in the Documentation List which Documentation it intends to deliver to TTL or any Third Parties during the Implementation Phase and the implementation of each later Release, along with a schedule for delivery.
	18.3 The Service Provider shall clearly indicate to which Milestone or Deliverable each Document relates.
	18.4 The Service Provider shall submit the Documentation List and any updates from time to time to TTL for Assurance.

	19. URecruitment and Training Plan
	19.1 The Service Provider shall develop a recruitment and training plan for all Service Provider Personnel setting out when such personnel will be recruited and what training the Service Provider intends to provide in preparation for, during, and afte...
	19.2 The Service Provider shall develop materials (e.g. manuals, scenarios) to be used in training for all Personnel (the “Training Material”) in accordance with the Training Plan.
	19.3 The Service Provider shall submit the Recruitment and Training Plan, Training Material and any updates from time to time to TTL for Assurance.

	20. UReadiness Report
	20.1 The Service Provider shall develop and keep updated on an ongoing basis during the Implementation Phase a document or documents defining the status of the sequenced procedures and steps to bring the  Scheme Assets, Service Systems, Infrastructure...
	(A) high level readiness;
	(B) mobilisation;
	(C) maintenance and redistribution readiness;
	(D) Operational Commencement Date readiness; and
	(E) readiness to operate,
	(the “Readiness Report”)


	21. URegression Test Suite
	21.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term a document describing a suite of Tests:
	(A) which provide assurance that all key functions of the  Scheme Assets and Service Systems continue to operate in accordance with the Requirements and remain Fit for Purpose following any changes to the  Scheme Assets and Service Systems;
	(B) that are executed for each release of Software to the Service Systems; and
	(C) which, when supplemented with additional Tests specific to the changes made to the  Scheme Assets and Service Systems, as identified by analysis of the impact of the changes, forms the full set of regression Tests required for each release of Soft...
	(the “Regression Test Suite”).

	21.2 The Service Provider shall submit the Regression Test Suite and any updates from time to time for Approval in accordance with Part D (Review of Deliverables) of this Schedule.

	22. UTest Strategy
	22.1 The Service Provider shall develop a draft Test Strategy consistent with the High Level Implementation Approach and the provisions of paragraph 3.1 (Test Strategy) of Schedule 24 (Testing).
	22.2 The Service Provider shall, in accordance with Part D of this Schedule, discuss with TTL and amend the draft Development Test Strategy it provides until such Test Strategy is Approved by TTL.

	23. USystem Build Documentation
	23.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term a set of documents setting out all the information necessary to set up and configure the Scheme Assets and Hardware and Software and Systems including, Softwa...
	23.2 The Service Provider shall provide access tothe System Build Documentation and any updates from time to time for Assurance in accordance with Part D (Review of Deliverables) of this Schedule.

	24. UMaintenance and Redistribution Approach
	24.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term a maintenance and redistribution document which contains details relating to the maintenance of Bicycles, and the redistribution of Bicycles to meet the opera...
	(A) planned maintenance;
	(B) unplanned maintenance;
	(C) cleaning;
	(D) tracking of Bicycle usage,
	(E) predictive redistribution of Bicycles; and
	(F) responsive redistribution of Bicycles,
	(the “Maintenance and Redistribution Approach”).

	24.2 The Service Provider shall submit the Maintenance and Redistribution Approach and any updates from time to time to TTL for Approval in accordance with Part D (Review of Deliverables) of this Schedule.

	25. UAnnual Operating Plan
	25.1 The Service Provider shall ensure that the Annual Operating Plan sets out:
	(A) the operational priorities across the London Cycle Hire Scheme;
	(B) how the Service Provider will achieve the PIs in accordance with Schedule 6 (Service Levels),

	for each twelve (12) month period during the Term commencing on the anniversary of the Operational Commencement Date.
	25.2 The actual list of the contents that will form the Annual Operating Plan will be agreed in advance between TTL and the Service Provider, based upon the operational priorities for each coming year.  As a minimum, the Service Provider shall ensure ...
	as well as;

	25.3 The Service Provider shall develop the Annual Operating Plan and submit it to TTL for Approval in advance of the Operational Commencement Date.
	25.4 The Service Provider shall submit the Annual Operating Plan annually on each anniversary of the Operational Commencement Date.

	26. UService Management Design
	26.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term a service management design document setting out a governance framework referencing all Service management meetings, to include Interfaces to Third Parties an...
	26.2 The Service Provider shall submit the Service Management Design and any updates from time to time for Assurance in accordance with Part D (Review of Deliverables) of this Schedule.

	27. USecurity Policy
	27.1 The Service provider shall develop and keep updated on an ongoing basis during the Term a Security Policy in accordance with Clause 28 (Security Policy).
	27.2 The Service Provider shall submit the Security Policy, together with any updates for Assurance in accordance with Part D (Review of Deliverables) of this Schedule.

	28. USecurity Plan
	28.1 The Service Provider shall develop and maintain a Security Plan in accordance with Clause 28 (Security Policy and Security Plan).
	28.3 The Service Provider shall submit the Security Plan, together with any updates for Approval in accordance with Part D (Review of Deliverables) of this Schedule.

	29. UAsset Register
	29.1 The Service Provider shall develop and deliver to TTL for Approval in accordance with the Implementation Plan an Asset Register in a Microsoft Excel format (or such other format reasonably required by TTL and notified to the Service Provider).
	29.2 The Service Provider shall:
	29.3 The Asset Register shall include such detail as TTL may reasonably require from time to time, including but not limited to:
	29.4 The Service Provider shall submit the Asset Register quarterly from the Operational Commencement Date.

	30. UBusiness Continuity Plan and Business Continuity Test Schedule
	30.1 The Business Continuity Plan and Business Continuity Test Schedule shall be prepared by the Service Provider pursuant to Clause 42 (Business Continuity) of the Contract and Schedule 26 (Business Continuity).
	30.2 The Service Provider shall submit the Business Continuity Plan and Business Continuity Test Schedule to TTL for Approval as per Part D (Review of Deliverables) of this Schedule.

	31. UExit Plan
	31.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term, the Exit Plan, which describes how the Service Provider will exit the London Cycle Hire Scheme in accordance with Schedule 13 (Exit Planning).
	31.2 The Service Provider shall develop the Exit Plan and submit it to TTL for Approval in accordance with Schedule 13 (Exit Planning).

	32. UCapacity Planning
	32.1 The Service Provider shall on and at all times following the Operational Commencement Date:
	32.2 The Service Provider shall during the relevant Operational Phase prepare and keep updated on an ongoing basis during the Term draft Capacity plans supported by spreadsheets (the “Draft Capacity Plans”) and shall submit a current version of such p...
	32.3 TTL:
	32.4 On receipt of the Requested Amendments, the Service Provider shall promptly (and in any event within ten (10) Business Days of having received them, or such other timeframe as may be agreed between the Parties in writing) amend the Draft Capacity...
	32.5 Where paragraph 32.4 above applies, if the Agreed Capacity Plans are not in place within thirty (30) Business Days of the Draft Capacity Plans having been submitted to TTL, TTL may by notice to the Service Provider require the Service Provider to...
	32.6 The Service Provider shall comply with the Agreed Capacity Plans in providing the Operational Services and/or any further Services agreed through the Change Control Request Procedure.

	33. UAsset Tags
	33.1 The Service Provider shall develop and keep updated on an ongoing basis during the Term a document setting out the design and specification of the Asset Tag.
	33.2 The Service Provider shall ensure the Asset Tag contains a unique serial identifier, is robust and cannot be easily removed and that the Asset Tag can enable automated reading via an electronic device (i.e. barcode or QR code).
	33.3 The Service Provider shall submit such design and specification to TTL for Assurance.

	34. UData Migration Strategy
	34.1 The Service Provider shall develop and keep updated on an ongoing basis during the Implementation Phase a document describing how the Service Provider will identify, verify and transfer all Data (including, without limitation, Legacy Data) provid...
	34.2 Without prejudice to the Change Control Request Procedure, the Service Provider shall promptly comply with all instructions from TTL with regard to the implementation and execution of the Statement of Requirements (including, without limitation, ...
	34.3 The Service Provider shall submit the Data Migration Strategy and updates from time to time to TTL for Approval.

	35. UMajor Incident Plan:
	36. UThe Provisions of General Application to Deliverables
	36.1 Without prejudice to TTL’s other rights and remedies under this Contract, common law, statute or in equity, and without limitation to the Service Provider’s other obligations under this Contract, the Service Provider shall ensure that:
	(A) the structure and outline content of all Deliverables shall be determined by:
	(1) TTL in its absolute discretion; and
	(2) the Statement of Requirements;

	(B) the Service Provider employs a recognised Systems development methodology in accordance with Good Industry Practice and as determined by TTL in its absolute discretion from time to time;
	(C) all Deliverables shall be produced in accordance with Good Industry Practice and shall be Fit for Purpose;
	(D) the Service Provider produces Documentation in respect of the design of the Service Systems, including Functional Requirements where applicable, for all elements of the Service Systems and maintains that Documentation in line with changes to the S...
	(E) any changes proposed by the Service Provider from time to time to the Deliverables described in this Schedule as necessary to update such Deliverables shall only be made pursuant to the Change Control Request Procedure.

	36.2 The Service Provider shall provide all Deliverables to TTL a reasonable period before each Milestone Date, having regard to the following:
	(A) the number of Deliverables in respect of which TTL is conducting a review at any time; and
	(B) the volume and complexity of each of the Deliverables,
	and, without limiting the foregoing, in any event not less than ten (10) Business Days before the relevant Milestone Date.

	36.3 Unless expressly provided to the contrary elsewhere in this Contract, and subject to the Milestone Dates, TTL shall use reasonable endeavours to complete its review of each Deliverable within ten (10) Business Days of its delivery to TTL (or with...
	36.4 To facilitate the review process, either Party may request a workshop where a walkthrough of the Deliverable will be undertaken and comments of TTL Personnel and any Third Party participants noted.
	36.5 Following completion of its review of a Deliverable, TTL shall notify the Service Provider that it either:
	(A) accepts and Approves the Deliverable; or
	(B) rejects the Deliverable, providing details of the grounds upon which such rejection is based by means of the review comments.

	36.6 Where TTL notifies the Service Provider that it rejects a Deliverable, the Service Provider shall complete such re-work and re-issue the relevant Deliverable within five (5) Business Days of receipt of TTL's review comments on the basis of which ...




