Schedule 7 Charges

Schedule 7
Charges
SCOPE

This Schedule 7 sets out the following pricing and financial provisions related
to this Contract:

Milestone Payments
On-Time Delivery Payments
TUPE True Up
Fixed Service Charges
New Bicycle Purchases
Annual Contract Indexation
Service Provider Invoicing
Ridership Incentive
Audit
Period Statement
Rate Cards

1 MILESTONE PAYMENTS

1.1 The maximum aggregate amount payable by TTL in relation to the Service
Provider's delivery of the Milestones is ||| GGG s.c-
amount being payable in accordance with paragraph 7 (Payment in respect of
Milestones) and paragraph 8 (On-Time Delivery Payments) of Schedule 5
(Milestones and Deliverables) and this Schedule 7 (Charges).

1.2 In consideration of and on the successful achievement of each Milestone set
out in Table 1 below and in accordance with and subject to Schedule 3
(Implementation) and Schedule 5 (Milestones and Deliverables), the Service

Provider shall be entitled to raise an invoice for the relevant Milestone
Payment and, if applicable, On Time Delivery Payment:
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2.1

TUPE TRUE UP

For the purposes of this Paragraph 2:

(@)

(b)

(©)

(d)

()

(f)

"Actual Restructure Costs" means those Restructure Costs which
are in fact incurred by the Service Provider in relation to Transferring
Personnel in the Charges Adjustment Period provided that such costs
shall not include any Excluded Costs.

"Charges Adjustment Period” means the period commencing on the
Operational Commencement Date and ending on the date falling 6
months after the Operational Commencement Date.

"Driver Transferring Personnel” means Transferring Personnel with
roles as drivers.

"Estimated Restructure Costs" means those Restructure Costs which
as at the Contract Commencement Date the Service Provider
anticipates incurring in the Charges Adjustment Period calculated by
reference to the Supplied TUPE Data but not including any Excluded
Costs.

"Excluded Costs" means all Restructure Costs which have accrued in
the period commencing on the date following the Restructure Costs
Cap Date and ending on the expiry of the Charges Adjustment Period
solely as a result of the termination of the employment of Transferring
Personnel by the Service Provider after (rather than on or prior to) the
Restructure Costs Cap Date.

"Restructure Costs" means in respect of any Transferring Personnel
whose employment is terminated by the Service Provider solely on
grounds of redundancy (within the meaning of section 139 Employment
Rights Act 1996) and whose effective date of termination falls within the
Charges Adjustment Period, the redundancy sums reasonably incurred
by the Service Provider in respect of such termination being:

0] contractual notice pay (to the extent it was not reasonably
practicable for notice to be worked and not including amounts
payable by TTL under paragraph 2.1 (d) (iii) below );

(i) statutory redundancy pay and any additional redundancy pay to
which the Transferring Personnel are contractually entitled ;and
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2.2

2.3

(i)  the cost of salary, employee-related benefits and associated
payroll-related taxes (including all employer and employee
National Insurance Contributions) in respect of such Transferring
Personnel for the period from the Operational Commencement
Date up to their effective date of termination.

provided in each case that:

(A) the Service Provider has not amended any terms and
conditions of employment of any Transferring Personnel
so that any such sums are higher than they would have
been if calculated in accordance with the terms and
conditions which applied immediately prior to the
Operational Commencement Date;

(B) The following is excluded from Restructure Costs:

1) any payments made pursuant to a settlement or
compromise agreement; and

2) any payments ordered to be paid by a court or
tribunal of competent jurisdiction in respect of any
breach of the Transferring Personnel's rights,
including any payments or awards made in respect
of unfair dismissal, unlawful discrimination and/or
failure to inform and consult.

() "Restructure Costs Cap Date" means the date falling 3 months after the
Operational Commencement Date;

()  "Supplied TUPE Data" means as defined in Paragraph 2.2 below;
(1) "TUPE Discrepancy" means as defined in Paragraph 2.5(b) below;

() "Updated Estimated Restructure Costs" means (i) Actual Restructure
Costs as at the Restructure Costs Cap Date and (ii) the Restructure
Costs that the Service Provider anticipates incurring in the period from
the Restructure Costs Cap Date to the expiry of the Charges
Adjustment Period (but excluded any Excluded Costs).

The parties acknowledge that such part of the Charges that relate to
Restructure Costs have been calculated by the Service Provider taking into
account the information relating to Transferring Personnel which was supplied
to the Service Provider by TTL on 5™ April 2016 (“Supplied TUPE Data").

The parties agree that Annex G to this Schedule sets out a breakdown of the
Estimated Restructure Costs and the aggregate amount of such Estimated
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2.4

2.5

2.6

2.7

Restructure Costs is included in the line titled "TUPE True-Up" in the Pricing
Template of

Adjustments will be made to the line item titled "TUPE True-Up" in the Pricing
Template in accordance with this Paragraph 2. No payment shall be payable
by TTL in respect of this element of the Charges unless and until relevant
adjustments are determined in accordance with this Paragraph 2 at which
time payment shall be made in accordance with Paragraph 2.6.

No later than 14 days following the Restructure Costs Cap Date the Service
Provider shall provide TTL with the following information:

(@) details of the Updated Estimated Restructure Costs; and

(b)  details of any difference between the Estimated Restructure Costs and
the Updated Estimated Restructure Costs which is due solely to
inaccuracies or omissions in the Supplied TUPE Data or changes in the
Supplied TUPE Data between 5th April 2016 and the Operational
Commencement Date (a " TUPE Discrepancy").

As soon as reasonably practicable following the Service Provider's provision
of information pursuant to paragraph 2.5 the parties acting reasonably and in
good faith, and subject to paragraphs 2.9 and 2.15, will seek to agree the
Actual Restructure Costs (notwithstanding that part of such costs may not be
actually incurred by the Service Provider until the period between the
Restructure Costs Cap Date and the expiry of the Charges Adjustment
Period) and the amount of any TUPE Discrepancy and, the maximum amount
to be paid by TTL to the Service Provider pursuant to, and subject to any
adjustment made in accordance with paragraph 2.8 which shall be calculated
as follows:

(@) to the extent that Actual Restructure Costs exceed the Estimated
Restructure Costs on account of a TUPE Discrepancy an amount equal
to the Estimated Restructure Costs plus the value attributable to the
TUPE Discrepancy; or

(b) if there is no difference between the Estimated Restructure Costs and
the Actual Restructure Costs or if the Estimated Restructure Costs
exceed the Actual Restructure Costs, an amount equal to the Actual
Restructure Costs,

and the amount calculated pursuant to this paragraph 2.6 shall be the
"Restructure Costs Cap".

No later than 14 days following the expiry of the Charges Adjustment Period
the Service Provider shall provide TTL with details of the Actual Restructure
Costs which have been updated (if applicable) to detail the Actual Restructure
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2.8

2.9

2.10

2.11

2.12

Costs in respect of the period from the Restructure Costs Cap Date to the
expiry of the Charges Adjustment Period.

As soon as reasonably practicable following the Service Provider's provision
of information pursuant to paragraph 2.7 and, subject to paragraphs 2.9 to
2.11 and 2.15 below, TTL shall make the following payments to the Service
Provider:

(@) to the extent that Actual Restructure Costs exceed the Restructure
Costs Cap, an amount equal to the Restructure Costs Cap; or

(b) if there is no difference between the Restructure Costs Cap and the
Actual Restructure Costs or if the Restructure Costs Cap exceeds the
Actual Restructure Costs, an amount equal to the Actual Restructure
Costs;

The Service Provider shall provide such evidence of the Actual Restructure
Costs and the basis for the TUPE Discrepancy as is reasonably requested by
TTL to verify the figures being calculated.

The Service Provider agrees to use all reasonable endeavours to minimise
the Actual Restructure Costs and the Driver Restructure Costs (as defined
below) which shall include, where possible, redeployment by the Service
Provider to another available role on the Service or to another part of the
Service Provider's organisation and the Service Provider shall provide TTL
with such evidence of those endeavours as it may reasonably request.

No account shall be taken (and no amount calculated under paragraph 2.6 (a)
or payment made under paragraph 2.8) in respect of any TUPE Discrepancy
which arises as a result of:

(@) any failure by the Service Provider to make any further enquiries in
relation to any manifest errors in any of the Supplied TUPE Data to
satisfy itself as to the accuracy and adequacy of the Supplied TUPE
Data,

(b)  any liability for Restructure Costs incurred as a result of the Service
Provider deciding to terminate on the grounds of redundancy the
employment of a greater number of Transferring Personnel than
identified in the breakdown of Estimated Restructure Costs unless and
to the extent that any such termination arose as a result of the number
of Transferring Personnel exceeding the number identified in the
Supplied TUPE Data.

The parties acknowledge that there is a separate budget offjjj('Driver
Restructure Costs Cap") which reflects the Service Provider's estimated
Restructure Costs in relation to the termination of employment of Driver
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2.13

2.14

2.15

3.1

3.2

Transferring Personnel no later than the expiry of the second Year of the
Term ("Driver Charges Adjustment Period").

No later than 14 days following the expiry of the Driver Charges Adjustment
Period, the Service Provider shall notify TTL of the Restructure Costs actually
incurred by the Service Provider in respect of Driver Transferring Personnel in
the Driver Charges Adjustment Period ("Driver Restructure Costs"), such
notification to include such evidence of the Driver Restructure Costs as TTL
shall reasonably request in order to verify the figures provided.

Subject to provision of evidence satisfactory to TTL (acting reasonably) in
accordance with paragraph 2.13 and subject to paragraph 2.10, TTL shall
make the following payments to the Service Provider:

(@) to the extent that the Driver Restructure Costs exceed the Driver
Restructure Costs Cap an amount equal to the Driver Restructure
Costs Cap; or

(b) if there is no difference between the Driver Restructure Costs and the
Driver Restructure Costs Cap or if the Driver Restructure Costs Cap
exceeds the Driver Restructure Costs, an amount equal to the Driver
Restructure Costs.

Any issue or dispute in relation to this Paragraph 2 (including the calculation
of the TUPE Discrepancy) shall be resolved in accordance with the Dispute
Resolution Procedure.

CHARGES

Subject to Paragraphs 3.2 and 3.4, TTL shall with effect from the Operational
Commencement Date for each Period pay a Charge equivalent to the
aggregate value of the following Charge Elements in respect of that Period, as
invoiced by the Service Provider in arrears pursuant to Paragraph 5 (Service
Provider Invoicing) of this Schedule.

(@) Fixed Service Charge
(b)  New Bicycle Purchases

The Charges in a Period shall be reduced by the following (to the extent
applicable):

(@) Service Failure Deductions for that Period, calculated (including
adjustment for earnbacks as set out in Schedule 6) in accordance with
Schedule 6 (Service Levels); and

(b)  any other deductions due in accordance with this Contract (including
any overpayments made by TTL to the Service Provider).
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3.3

3.4

3.5

4.1

4.2

4.3

For the first and the last Periods in the Operational Phase, the Service
Charges for that Period shall be pro-rated to reflect the proportion of the days
in that Period which fall within the Operational Phase.

In the event of a partial termination of this Contract the Charges shall be
adjusted to remove the relevant parts of the Charges no longer chargeable.

Any changes to the Charges (save as described in paragraphs 3.2 to 3.4)
shall only be considered and implemented in accordance with Schedule 11
(Change Control Request Procedure).

ANNUAL CONTRACT INDEXATION

At the beginning of each Year, each element of the Charges and the Rate
Card for that Year shall be adjusted in accordance with the following formula:

N, M,
St=St_1XMax [PAWEX<1JN_)+PCPIX(1 )]

t-1 "M;_4

where:

S = the relevant element of the Charge or Rate Card;

N = the AWE index figure for the calendar month three months prior
to the Operational Commencement Date as published by the
ONS in EARNOL table 4. AWE Total Pay Index;

M = the CPI index figure for the calendar month three months prior to
the Operational Commencement Date as published by the ONS
in table D7G7;

Pawe = Service Provider to insert the [x]% of the Fixed Service Charge
where AWE is applicable.

Pcp = Service Provider to insert the [x]% of the New Bicycle Purchases
where CPI is applicable.

t = the Year that indexation is applied.

AWE shall be used in accordance with paragraph 4.1 above for indexation of
the Fixed Service Charge and the Rate Card. CPI shall be used in
accordance with paragraph 4.1 for New Bicycle Purchases

For the avoidance of doubt, the Implementation Cost or any of its elements
shall not be adjusted in accordance with Paragraph 4.1 of this Schedule.
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5.1

5.2

5.3

5.4

SERVICE PROVIDER INVOICING

During the Implementation Phase, the Service Provider shall within ten (10)
Business Days after the receipt from TTL of the Milestone Acceptance Notice
in respect of a Milestone Acceptance of the relevant Milestone submit an
invoice for the relevant Milestone Payment and, if applicable, On Time
Delivery Payment to TTL.

During the Operational Phase, the Service Provider shall within ten (10)
Business Days after the end of each Period submit an invoice to TTL, which
shall include:

(@) the Charges due in relation to that Period (in accordance with
Paragraph 2 (Charges) of this Schedule); and

(b) all relevant Performance Indicator Reports and any other
documentation reasonably required by TTL detailing the Service
Provider's performance for that Period (including as required pursuant
to Schedule 16 (Contract Management and Reporting) and Schedule 6
(Service Levels)), and submit it to TTL for Approval.

Following the termination of this Contract, the Service Provider shall (if
applicable) within ten (10) Business Days of the amount of any Termination
Compensation having been determined in accordance with Clause 47
(Consequences of Termination, or Expiry) and Schedule 8 (Termination
Compensation) include an amount equal to such Termination Compensation
in the invoice and submititto TTL.

The Service Provider shall ensure that each such invoice is:

(@) addressed to the following address (or such other address as may be
notified by TTL to the Service Provider from time to time in accordance
with Clause 61 (Notices):

Accounts Payable,

Transport for London (TfL),
Financial Service Centre (FSC),
PO Box 45276,

14 Pier Walk,

London, SE10 1AJ

(b)  delivered in PDF format via email to the following email address, or
such other email address as may be notified by TTL to the Service
Provider from time to time in accordance with Clause 61 (Notices):

Accountspayable@TTL.gov.uk
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5.5

6.1

6.2

7.1

TTL shall make such payments properly due to the Service Provider in
accordance with this Schedule to the following bank account (or such other
bank account as may be notified by the Service Provider to TTL from time to
time in accordance with Clause 61 (Notices)):

ANNUAL STATEMENT

The Service Provider shall provide TTL with an Annual Statement within five
(5) Business Days of the publication of the Service Provider's audited annual
Financial Statements. The Annual Statement must show full working details
of calculations of payments to be made to or from the Service Provider
pursuant to this Contract for the relevant period. The Service Provider shall
provide the Annual Statement in a printable and electronically transferable
format.

The Service Provider shall apply its normal accounting policies (subject
always to those policies being in accordance with UK generally accepted
accounting procedures) in constructing the Annual Statement. Each Annual
Statement shall include a statement of the accounting policies applied in its
production and a confirmation that these are consistent with the Service
Provider's normal accounting policies.

AUDIT
Without prejudice to TTL’s other rights under Clause 34 (Records, Audit and

Inspection), TTL reserves the right to commission an independent auditor to
provide an audit certification for any Annual Statement.
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9.1

9.2

9.3

9.4

RATE CARD

Any Additional Services shall be chargeable in accordance with the Rate
Card. For the avoidance of doubt this includes the acceleration of the
Implementation Phase, any additional maintenance of Scheme Assets
required by TTL, or any other changes as agreed pursuant to the Change
Control Request Procedure.

Where any additional charges are due to the Service Provider, the Service
Provider shall maintain and submit with each application for payment all
timesheets, labour, allocation sheets, invoices, equipment records and all
other relevant supporting documents and information as may be reasonably
required by TTL in order to justify:

(@) the quantities of labour, equipment and materials used in relation to
Rate Card items; and

(b)  the actual costs and expenses incurred by the Service Provider for non
Rate Card items.

TTL shall be entitled to add new items to the Rate Card and the Service
Provider will be obliged to provide rates for any new items added within 10
Business Days (or such longer period as the Parties may agree to) of TTL's
request for such rates.

The Rate Card shall be fixed for the Term, subject to indexation in accordance
with Paragraph 4.1 of this Schedule 7 (Charges).
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ANNEX A
Billing Model
Serco LCHS- Lot BMS Financial Model

This Annex is included in the "Schedule 7" folder of the CD annexed to Schedule 17
(Service Provider Solution)
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ANNEX B

Invoicing Template (Implementation Phase)

Invoice (Implementation Phase)

TTL Invoice Date: [e]
Address Invoice Number: [o]
TTL Purchase Order: TTL [e]

Milestone Payment
(Refer to Milestones in Schedule 5)

Milestone Acceptance date: [o]
Amount £ Amount £
Sterling Sterling
Milestone Payment value £[e]
Less Other Deductions -£[e] - £[e]

Total Charges for the Month excluding

VAT Elel
Total VAT £[e]
Total Amount Payable £E[e]
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ANNEX C

Invoicing Template (Operational Phase)

Invoice (Operational Phase)
TTL

Address

Schedule of Charges

Reference — Schedule 7

Monthly Charges
From: To:

Service Charges
Any other Charges payable

Less

Service Failure Deductions against Invoice XX
Gainshare against Invoice XX

Total Charges for the Month excluding VAT

Total VAT

Total Amount Payable

Invoice Date:
Invoice Number:

TTL Purchase Order:

Amount £
Sterling

£[e]
£[e]

£[o]
£[o]

[e]
[e]
TTL [e]

Amount £
Sterling

£[e]
£[e]
£[e]
£[e]
£[e]
£[e]

£[e]

£[e]
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Schedule 7 Charges

ANNEX D

Rate Card

Ad Hoc Changes Rate Card - (changes inline with Schedule 11 requests)

Grade of Service
Provider

Description of responsibilities and qualifications

Day Rate (£)

Personnel

Commercial Managing the Commercial aspects of the provision of the Bicycles,
Manager Service Systems and Services.

Commercial Managing the fulfilment of the Service Provider’s contractual obligations

Contracts Manager

under the contract

Agreeing any change control requests

Managing the overall relationship between TTL and the Service Provider,
communicating events, incidents, investigating and managing disputes
arising.

Change Manager

Executing the agreed Change Control Request Procedure

Development
Manager

Managing and overseeing the development and implementation of Bicycle
management and Service Systems

Managing and overseeing all testing activities

Ensuring the different components integrate with the Bicycle management
and Service Systems interface

Financial Manager

Ensuring all financial transactions are processed and reported upon in
accordance with the SOR and Schedule 7
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Keeping TTL informed of any relevant issues affecting the financial
transactions and reporting as they arise.

Business Analyst

To lead requirement for the definition of new projects. Review business
processes and change requirements from technology and working
practices.

Key Sub-Contract
Manager

Managing individual sub-contractors
Ensuring that sub-contractors perform their obligations
Ensuring issues which arise are communicated to TTL.

Lead Solution

The Service Provider Solution meets the SOR

Architect & The implementation of Bicycle management and Service Systems
Designer conforms to the Service Provider Solution.

Programme Managing the Service Provider delivery management community
Manager Ensuring continued compliance with Schedule 16

Managing TTL Personnels expectations via timely escalation of
programme exceptions

Supporting and guiding all team members

Managing the Implementation Plan and dependency matrix

Providing a single point of contact for escalation of all risks and issues
outside the delivery management authorisation levels

Ensuring the introduction of all change in accordance with the Change
Control Request Procedure

Any other rates for personnel will be provided through the Change Control procedure
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Schedule 7 Charges

ANNEX E

Pricing Template
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Schedule 7 Charges

ANNEX F

Financial Calendar

End of

Financial | Start of Start of Start of Start of Start of Start of Start of Start of Start of it:rritoc()jf SF)t:Irit()c()jf SF)t:Irit()c()jf SF)t:Irit()c()jf Period
Year Period 1 | Period 2 | Period 3 | Period 4 | Period5 | Period 6 | Period 7 | Period 8 | Period 9 erio
10 11 12 13 13

2016-17 01-Apr- | 01-May- | 29-May- 26-Jun- 24-Jul- 21-Aug- | 18-Sep- 16-Oct- 13-Nov- | 11-Dec- 08-Jan- 05-Feb- | 05-Mar- 31-Mar-
16 16 16 16 16 16 16 16 16 16 17 17 17 17

2017-18 01-Apr- 30-Apr- 28-May- 25-Jun- 23-Jul- 20-Aug- 17-Sep- 15-Oct- 12-Nov- 10-Dec- 07-Jan- 04-Feb- 04-Mar- 31-Mar-
17 17 17 17 17 17 17 17 17 17 18 18 18 18

2018-19 01-Apr- 29-Apr- | 27-May- 24-Jun- 22-Jul- 19-Aug- | 16-Sep- 14-Oct- 11-Nov- | 09-Dec- 06-Jan- 03-Feb- | 03-Mar- 31-Mar-
18 18 18 18 18 18 18 18 18 18 19 19 19 19

2019-20 01-Apr- 28-Apr- 26-May- 23-Jun- 21-Jul- 18-Aug- 15-Sep- 13-Oct- 10-Nov- 08-Dec- 05-Jan- 02-Feb- 01-Mar- 31-Mar-
19 19 19 19 19 19 19 19 19 19 20 20 20 20

2020-21 01-Apr- 03-May- | 31-May- 28-Jun- 26-Jul- 23-Aug- 20-Sep- 18-Oct- 15-Nov- 13-Dec- 10-Jan- 07-Feb- 07-Mar- 31-Mar-
20 20 20 20 20 20 20 20 20 20 21 21 21 21

2021-22 01-Apr- 02-May- | 30-May- 27-Jun- 25-Jul- 22-Aug- 19-Sep- 17-Oct- 14-Nov- 12-Dec- 09-Jan- 06-Feb- 06-Mar- 31-Mar-
21 21 21 21 21 21 21 21 21 21 22 22 22 22

2022-23 01-Apr- 01-May- | 29-May- 26-Jun- 24-Jul- 21-Aug- 18-Sep- 16-Oct- 13-Nov- 11-Dec- 08-Jan- 05-Feb- 05-Mar- 31-Mar-
22 22 22 22 22 22 22 22 22 22 23 23 23 23

2023-24 01-Apr- 30-Apr- 28-May- 25-Jun- 23-Jul- 20-Aug- 17-Sep- 15-Oct- 12-Nov- 10-Dec- 07-Jan- 04-Feb- 03-Mar- 31-Mar-
23 23 23 23 23 23 23 23 23 23 24 24 24 24

2024-25 01-Apr- 28-Apr- | 26-May- 23-Jun- 21-Jul- 18-Aug- | 15-Sep- 13-Oct- 10-Nov- | 08-Dec- 05-Jan- 02-Feb- | 02-Mar- 31-Mar-
24 24 24 24 24 24 24 24 24 24 25 25 25 25

2025-26 01-Apr- 27-Apr- 25-May- 22-Jun- 20-Jul- 17-Aug- 14-Sep- 12-Oct- 09-Nov- 07-Dec- 04-Jan- 01-Feb- 01-Mar- 31-Mar-
25 25 25 25 25 25 25 25 25 25 26 26 26 26
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