Schedule 13 Exit Planning
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2.1

2.2

SCHEDULE 13
Exit Planning
SCOPE
This Schedule 13:

(@) sets out the strategy to be followed by the Parties on the termination
(including partial termination) or expiry of this Contract;

(b)  requires the Service Provider to either:

0] support an orderly, controlled transition of responsibility for the
provision of the Services, Scheme Assets, and Service Systems
from the Service Provider to a Replacement Service Provider or
as otherwise directed by TTL; or

(i) support the decommissioning of the London Cycle Hire Scheme
and the Scheme Assets and making good of all the Sites;

with the minimum of disruption and so as to prevent or mitigate any
inconvenience to TTL by means of the implementation of the Exit Plan;
and

(c) notwithstanding any other provision of this Schedule 13, requires the
Service Provider (if requested by TTL) to develop, revise and update
the Exit Strategy, the Exit Plan and Service and Asset Transfer Plan
(and implement the same) on the basis of a phased approach to exit,
handover, transition and/or decommissioning in respect of one or more
of the Services or parts of them and/or the manufacture and supply of
the Bicycles (or parts thereof) as specified by TTL.

EXIT STRATEGY

The Service Provider's initial exit strategy is set out in Annex A (Exit Strategy)
to this Schedule 13 (the “Exit Strategy”).

Without prejudice to any Approval given by TTL pursuant to paragraph 4.1
(Service and Asset Transfer Plan) and subject to paragraph 4.3 (Service and
Asset Transfer Plan) below, the Service Provider shall revise the Exit Strategy
and submit to TTL annually on each anniversary of the Operational
Commencement Date, and from time to time throughout the Term as
requested by TTL, to take into account changing technologies and any
changes to the scope or nature of the Services, Scheme Assets and Service
Systems, including any Change Control Requests agreed and implemented
by the Parties in accordance with the Change Control Request Procedure.
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2.3

2.4

3.1

3.2

3.3

The Service Provider shall make such amendments to the Exit Strategy as
TTL may reasonably require following each submission of the Exit Strategy
within 30 (thirty) days of receiving notification from TTL of the required
amendments.

The Service Provider shall ensure that the Exit Strategy caters for different
Services (or parts of them), the manufacture and supply of the Bicycles (or
parts thereof) and parts of the Service System having phased or staggered
End Dates as specified by TTL from time to time in accordance with Clause
47.11.

DEVELOPMENT AND REVIEW OF EXIT PLAN

The Service Provider shall develop the Exit Plan during the Implementation
Phase and submit the Exit Plan incorporating its proposed changes to TTL for
Approval in accordance with Schedule 3 (Implementation). The Service
Provider's initial Exit Plan is set out at Annex B to this Schedule. A high level
exit project plan is contained in the "Schedule 13" folder of the CD annexed to
Schedule 17 (Service Provider Solution).

The Service Provider shall agree the content of and proposed changes to the
Exit Plan with TTL prior to submitting the Exit Plan for Approval but shall as a
minimum, ensure that the Exit Plan includes information detailing:

(@) how the Service Provider intends to deliver the contents of the Exit
Strategy;

(b) those areas set out in paragraph 4.2 of this Schedule 13, to the
maximum level of detail as it is reasonably possible to determine at the
time of preparation of the Exit Plan;

(c) the activities required as part of the Exit Services including how the
Service Provider will manage:

0] the decommissioning of the London Cycle Hire Scheme and
Scheme Assets and making good each of the Sites; or

(i) the handover and transition of the London Cycle Hire Scheme
and the Scheme Assets to a Replacement Service Provider;

(d)  such other provisions as the Service Provider deems necessary or TTL
may request from time to time in relation to expiry or termination of this
Contract (including partial termination).

Without prejudice to the review pursuant to paragraph 4.1 (Service and Asset
Transfer Plan), and subject to paragraph 4.3 (Service and Asset Transfer
Plan), the Service Provider shall revise the Exit Plan to take into account
changing technologies and any changes to the scope or nature of the
Services, Scheme Assets and Service Systems, including any Change
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3.4

3.5

4.1

Control Requests and submit to TTL annually on each anniversary of the
Operational Commencement Date for Approval in accordance with Schedule
6 (Service Levels), and from time to time throughout the Term as requested
by TTL.

The Service Provider shall ensure that the Exit Plan caters for different
Services, the manufacture and supply of the Bicycles (or parts thereof) and
parts of the Service System having phased or staggered End Dates as
specified by TTL from time to time in accordance with Clause 47.11.

The Service Provider shall make such amendments to the Exit Plan as TTL
may reasonably require following each submission of the Exit Plan within 30
(thirty) days of receiving notification from TTL of the required amendments or
by such earlier date as is required in order to comply with Schedule 6 (Service
Levels).

SERVICE AND ASSET TRANSFER PLAN

The Service Provider shall:

(@) ifrequested by TTL from time to time;

(b) by each anniversary of the Operational Commencement Date;

(c) if a notice of termination or partial termination is served by either Party
in respect of this Contract; or

(d) at the point where there is nine (9) months of the Initial Term or
Renewal Period, as appropriate, remaining,

(each of the events and/or dates referred to in paragraphs 4.1(c) and 4.1(d)
being referred to, as appropriate, in this Schedule 13 as the “Trigger Date”),

promptly produce a detailed service and asset transfer plan by developing and
refining the Exit Plan as necessary to envisage either:

(1) the hand-over of the:
(A) Services;

(B) the manufacture and supply of the Bicycles (or parts
thereof);

(C) Scheme Assets (or parts thereof);
(D) Bicycle Stock; and/or

(E) Service Systems

TfL_scp_000884 Final -In Confidence- Page 3 of 23



Schedule 13 Exit Planning

(ii)

to TTL or a Replacement Service Provider;

the:

(A) decommissioning of the Services, the London Cycle Hire
Scheme and the Scheme Assets (as the case may be);

(B) sale of the Scheme Assets (or parts thereof);
as instructed by TTL,;

(the “Service and Asset Transfer Plan”); and

deliver such Service and Asset Transfer Plan to TTL for its review and
Approval by each anniversary of the Operational Commencement Date in
accordance with Schedule 6 (Service Levels) and within thirty (30) Business
Days of the relevant event or date referred to in paragraph 4.1 (a), (c) or (d)
(above) (or, where paragraph 4.1(c) above applies, such earlier date as TTL
may specify (acting reasonably)).

4.2 The Service Provider shall:

(@) agree the content of the Service and Asset Transfer Plan with TTL prior
to submitting the Service and Asset Transfer Plan for Approval but shall
ensure that the Service and Asset Transfer Plan deals as a minimum

with:
(i)
(i)

(iif)

developing in more detail those areas set out in the Exit Plan;

explicitly detail the exit arrangements for each of the individual
Services and Scheme Assets; and

such other provisions as the Service Provider deems necessary
in accordance with Good Industry Practice or as TTL may
require from time to time; and

(b) make such amendments to the Exit Plan as TTL may reasonably
require following each submission of the Exit Plan within 30 (thirty)
days of receiving notification from TTL of the required amendments,

in each case so as to enable the smooth and orderly transition of the
Services, Scheme Assets, and Service Systems (in each case, or any part
thereof, in the event of partial termination) to a Replacement Service Provider
within the specified timescales.

TfL_scp_000884 Final

-In Confidence- Page 4 of 23



Schedule 13 Exit Planning

4.3

4.4

5.1

6.1

6.2

Production, revision and updating of the Exit Strategy, Exit Plan and the
Service and Asset Transfer Plan shall be at the Service Provider's sole cost
and expense.

The Service Provider shall ensure that the Service and Asset Transfer Plan
caters for different Services, the manufacture and supply of the Bicycles (or
parts thereof) and parts of the Service System having phased or staggered
End Dates as specified by TTL from time to time in accordance with Clause
47.11.

DISCLOSURE OF EXIT DOCUMENTS

The Service Provider acknowledges that, notwithstanding any of TTL’s
obligations of confidentiality under this Contract, TTL may at any time disclose
the:

(@)  Exit Strategy;
(b) Exit Plan; and/or
(c)  Service and Asset Transfer Plan,

to third parties who are party to, or might be party to, any agreement with TTL
or any other member of the TfL Group or who are tendering or involved in the
tendering process for the re-letting of the Services or substantially similar
services on termination or expiry of this Contract to a Replacement Service
Provider.

IMPLEMENTATION OF SERVICE AND ASSET TRANSFER PLAN

Upon Approval of the Service and Asset Transfer Plan by TTL following a
Trigger Date, the Service Provider shall implement the Service and Asset
Transfer Plan in accordance with its terms.

The Service Provider shall promptly comply with all reasonable instructions
from TTL with regard to the implementation and execution of the Service and
Asset Transfer Plan including:

(@) co-operating with any Replacement Service Provider, Interested Party,
Other Service Provider, the Insurance Provider, third party and
Sponsor, including in relation to transfer of Service Provider Personnel
and the transfer of any Data; and

(b)  making such Service Provider Personnel not comprised within the
Transferring Personnel available to the Replacement Service Provider
for a reasonable period of time after expiry, termination or partial
termination as the case may be to be agreed between the Service
Provider and TTL in order to assist in the transfer of responsibility for
the provision of the Services.
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6.3

7.1

7.2

7.3

8.1

In no event shall the Service Provider be entitled to any additional payment in
respect of any Services, work, products or activities which it was or is required
to undertake or provide under this Contract, notwithstanding the terms of the
Service and Asset Transfer Plan.

IMPLEMENTATION OF EXIT PLAN

Upon Approval of the Exit Plan following a Trigger Date, the Service Provider
shall implement the Exit Plan in accordance with its terms.

The Service Provider shall promptly comply with all reasonable instructions
from TTL with regard to the implementation and execution of the Exit Plan
including:

(@) co-operating with any Replacement Service Provider, Interested Party,
Other Service Provider, the Insurance Provider, third party and
Sponsor, including in relation to transfer of Service Provider Personnel
and the transfer of any Data; and

(b)  making such Service Provider Personnel not comprised within the
Transferring Personnel available to the Replacement Service Provider
for a reasonable period of time after expiry, termination or patrtial
termination as the case may be to be agreed between the Service
Provider and TTL in order to assist in the transfer of responsibility for
the provision of the Services.

In no event shall the Service Provider be entitled to any additional payment in
respect of any Services, work, products or activities which it was or is required
to undertake or provide under this Contract, notwithstanding the terms of the
Exit Plan.

RETENDER COOPERATION

Service Provider Personnel and Training

(@  Within ten (10) Business Days of a Trigger Date, TTL and the Service
Provider shall meet with a view to agreeing that such Service Provider
Personnel as identified by TTL (acting reasonably) shall remain based
at the Premises and shall continue to be engaged in the provision of
the Services during the provision of the Exit Services or the nine (9)
Month period prior to the Expiry Date (as appropriate).

(b) If requested to do so by TTL, the Service Provider shall provide
familiarisation training at such times as TTL may reasonably require for
any TTL Personnel and employees of the Replacement Service
Provider in order to ensure that such employees obtain a sound
knowledge and understanding of the Services, Scheme Assets and
Service Systems. Such training shall be subject to agreement through
the Change Control Request Procedure.
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8.2

8.3

9.1

Rights to Continued Support Services

The Service Provider shall, after the termination or expiry of this Contract or
partial termination, if required by notice in writing from TTL, provide to such
Replacement Service Provider as TTL may direct, continued support and/or
maintenance of any elements of the Services, Scheme Assets and/or Service
Systems provided by the Service Provider which are to continue to be used by
such Replacement Service Provider (as appropriate in the administration or
operation of the Services), and for the support and/or maintenance of which
the proprietary knowledge or skills of the Service Provider is required,
including but not limited to correction of defects, provision of upgrades and
replacements and design services:

(@) for a period of time to be agreed between the Service Provider and
TTL; and

(b) on commercial and other terms which reflect the Service Provider’s
then standard terms for the provision of such services to its clients (or,
in the absence of any such standard terms, on such commercial and
other terms as may be agreed between the Service Provider and TTL,
provided that both TTL and the Service Provider shall be under an
obligation to act reasonably in such discussions and any resulting
commercial terms agreed shall in any event be fair and reasonable in
all the prevailing circumstances).

Continued Performance

Except as otherwise expressly specified in the Service and Asset Transfer
Plan or this Schedule 13, the Service Provider shall at all times during exit
continue to perform its other obligations, including in respect of the
achievement of the Service Levels and accrual of Service Failure Deductions,
pursuant to the provisions of this Contract.

SCOPE OF EXIT STRATEGY

The Service Provider shall ensure that the Exit Strategy deals as a minimum
with those areas set out in this paragraph 9, together with such other
provisions as the Service Provider deems necessary or TTL may reasonably
request from time to time:

(@) the name and contact details of each party’'s Representative who will
act as the primary point of contact for all exit related matters;

(b)  the timing and process for jointly establishing an exit team of suitably
skilled Representatives of the Parties to manage the implementation of
the Exit Plan (“Exit Team”), and replacements thereof including the
following information:
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(©)

(d)

()

(f)

(9)

(h)

0] the name and contact details for each member of the Exit Team
and his role;

(i) the Exit Team shall consist of no more than five (5)
Representatives from each Party;

(i)  reporting lines for each member of the Exit Team;

(iv)  liaison lines between TTL and the Service Provider and any
Interested Party, Other Service Provider, the Insurance Provider,
Sponsor or third party;

(v) responsibilities for approval of Documentation; and
(vi)  escalation processes;

unless the Parties agree otherwise (or as otherwise required under
paragraph 8.2 of this Schedule 13), the Exit Plan shall cover the period
commencing on the Trigger Date and ending on the date of termination
partial termination or Expiry Date (as appropriate);

a project plan detailing the timeframes for implementation of each part
of the Exit Plan and any milestones that need to be met by the Service
Provider or TTL or any Replacement Service Provider;

details of the management processes and controls to be used in the
implementation of the Exit Plan;

details of the processes and activities which constitute the Exit
Services;

a list of the Scheme Assets that are to be transferred to TTL or to a
Replacement Service Provider (if applicable) including the following
information:

0] an outline of the process and timeframes for the transfer of the
Scheme Assets to TTL; and

(i) an outline of the procedures for the transfer and/or removal of
Data from the Service Systems and any other Systems of the
Service Provider, including but not limited to the provision of a
data room which can be accessed by TTL Personnel and/or
Replacement Service Provider personnel;

the procedure and timeframe for the hand back, decommissioning or
destruction of the London Cycle Hire Scheme, the Scheme Assets
and/or any other documents containing the other Party’s Intellectual
Property Rights or Confidential Information as expressly required by
this Contract;
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(i)

(),

(k)

()

(m)

the procedure, structure and timeframe for training the employees of
TTL or the Replacement Service Provider as the case may be;

a full list of the information relevant to the Service Provider’s provision
of the Services including, but not limited to, volumes processed, Data
volumes stored, performance against the Service Levels, maintenance
statistics and fault statistics;

information on the extent to which TUPE will apply to the transfer of any
of the Service Provider's Personnel to either TTL or a Replacement
Service Provider upon expiry or termination of the Contract;

details of how the Service Provider's approach to the provision of Exit
Services will vary between:

0] an exit where there is a Replacement Service Provider; and
(i) an exit where there is no Replacement Service Provider;
any other information or action pertaining to the Exit Plan required by

TTL to ensure a smooth and timely transfer to TTL or Replacement
Service Provider as the case may be.
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