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AGREEMENT
BETWEEN

@ PARSONS BRINCKERHOFF LIMITED (Company Number 2554514) whose registered
office is at Amber Court, William Armstrong Drive, Newcastle Business Park, Newcastle
Upon Tyne, NE4 7YQ ("SDS Provider");

(2) TIE LIMITED (Company Number SC230949) whose registered officeisat City Chambers,
High Street, Edinburgh, Midlothian, EH1 1Y J ("tie") which term shall include its successors

and permitted assignees); and

3) BILFINGER BERGER UK LIMITED, a company incorporated in England and Wales under
number 02418086 and having its registered office at 150 Aldersgate Street, London, EC1A 4EJ],
which expression shall include its successors, permitted assignees and transferees and SIEMENS
PLC, a company incorporated in England and Wales under number 00727817 and having its
registered office at Faraday House, Sir William Siemens House, Frimley, Camberley, Surrey,
GU16 8QD, which expression shall include its successors, permitted assignees and transferees,

acting jointly and severdly (together the " Infraco").
BACKGROUND

A By an agreement in writing dated 19 September 2005 (the "SDS Agreement"), tie appointed
the SDS Provider to provide system design services in connection with the Edinburgh Tram
Network.

B tie and Infraco have entered into a contract under which Infraco has been appointed to
complete the design and carry out the construction, installation, commissioning and
maintenance planning in respect of the Edinburgh Tram Network.

C tie and Infraco have agreed, with the consent of the SDS Provider, that the Infraco shall take
over the rights and liabilities of the "Client" under the SDS Agreement by novating the SDS
Agreement from tie to Infraco upon and subject to the terms of the Novation Agreement (as
hereinafter defined).

E It isaterm of the SDS Agreement that the SDS Provider shall enter into this Agreement with

tie following the execution of the Novation Agreement.
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IT IS AGREED asfollows:
1. DEFINITIONS AND INTERPRETATION

11 In this Agreement the following words and expressions have the following meanings, unless

the context requires otherwise:
"Agreement" means this document (as amended from time to time pursuant to Clause 15);

"Deliverables” means the Functional Requirements Specifications, the Technical
Specifications and the items listed in Appendix 3 to Schedule 1 (Scope of Services) of the SDS
Agreement, the design produced pursuant to the Novation Agreement as set out in Appendix
Part 4 to that agreement and any other design SDS produces for the Infraco and al other
documents, information, reports, records, diagrams, bills of quantities, manuals, schedules,
databases, reinforcement details, photographs, formulae, consultation materials, plans,
designs, specifications, drawings (including as-built drawings), details, calculations, transport
and other models and simulations, the outputs and reports based on any models, programmes
and all other material created and/or provided by the SDS Provider (and/or any SDS Provider
Party or any other third party) in the performance of the Services and the SDS Provider's other

obligations under the SDS Agreement to the Novation Agreement;

"Infraco Contract” means the contract to be entered into or entered into by tie with the
Infraco in relation to the completion of the design, and carrying out the construction,

commissioning and maintenance planning in respect of the Edinburgh Tram Network;

"Novation Agreement” means the novation agreement entered into among tie, the SDS

Provider and the Infraco;

"Party" means each and any of the parties to this Agreement and Parties shall be construed
accordingly;

"SDS Agreement” means the agreement dated 19 September 2005 originally entered into by
the SDS Provider and tie, which has been novated to the Infraco and the SDS Provider.

12 Unless the context requires otherwise:
1.2.1 wordsimporting:
1.2.1.1 the singular include the plural and vice versa; and

1.2.1.2 one gender include al other genders.
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1.2.2 areferenceto:

1.2.2.1 persons includes firms, companies, corporations, partnerships, trusts,

authorities and other incorporated and/or unincorporated bodies; and

1.2.2.2 arecital, clause or schedule is a reference to arecita, clause or schedule of or

to this Agreement;

13 The list of contents and clause headings in this Agreement are included for convenience only

and do not affect its interpretation; and
14 Where a party comprises two or more persons:

1.4.1 any obligations on the part of that party contained or implied in this agreement are

deemed to be joint and several obligations on the part of those persons; and
1.4.2 referencesto that party shall include references to each and any of those persons.

15 Unless otherwise defined hereunder, where the SDS Agreement defines a meaning to any
capitalised word or expression used in this Agreement, the same meaning shall be given to it

in this Agreement;

16 In the case of any unintended conflict between the definition or interpretation of words or
expressions in this Agreement and the SDS Agreement, the SDS Agreement shall prevail save
where by express words or where it is apparent from the context that the contrary is intended

in this Agreement.
2. STANDARD OF CARE
The SDS Provider warrants and undertakes to tie that:

2.1 it has carried out and shall carry out its Services and other duties and obligations under the
SDS Agreement and the Novation Agreement subject to and in accordance with the terms
thereof; and

2.2 in addition to and without derogation from clause Error! Reference source not found.;

2.2.1 the SDS Provider warrants to tie that, in the production of the Deliverables and in the
performance of the Services and its other obligations under the SDS Agreement it
shall exercise a reasonable level of professional skill, care and diligence to be

expected of a properly qualified and competent system design services provider
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experienced in performing services similar to the Services in connection with projects

of asimilar size, scope and complexity; and

2.2.2 it owes a duty of care to tie in carrying out its duties and obligations under the SDS

Agreement and the Novation Agreement.
3. COPYRIGHT LICENCE

31 The SDS Provider hereby grants to tie an irrevocable, perpetual, royalty-free and non-
exclusive licence to use such Project IPR and SDS Provider IPR as may be necessary for tie to
use in relation to any projects associated with the Services. This licence shall carry the right
to grant sub-licences, and be freely transferable to third parties. The SDS Provider shall be
liable for the Project IPR and the SDS Provider IPR only to the extent that it is used for the

purposes for which it was intended.

3.2 In so far as ownership of the copyright and any other Intellectual Property Rights in any
Deliverable prepared or provided by the SDS Provider in connection with the Edinburgh Tram
Network is vested in any person other than the SDS Provider including, without limitation,
any SDS Provider Party, the SDS Provider shall procure for tie the benefit of such alicence as
is referred to in clause Error! Reference source not found. for the purposes referred to

therein.

33 The SDS Provider shall, if so requested at any time, execute such documents and perform such
acts (including the grant to tie of alicence to use any SDS Provider Software and/or any Third
Party Software and/or any Specialy Written Software) as may be required fully and
effectively to assure to tie or any third party the rights referred to in this clause Error!

Reference source not found..

34 The SDS Provider shall provide to tie a copy of any of the Deliverables as soon as reasonably
practicable after receipt by the SDS Provider of awritten request from tie to do so.

35 The SDS Provider undertakes to tie that the use by tie of any of the Deliverables for any
purpose provided for in this clause Error! Reference source not found. shall not infringe the

rights of any third party in relation to the Deliverables.
4. REQUIRED INSURANCES

41 The SDS Provider undertakes that:
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4.1.1 it has maintained and shall maintain during the performance of its obligations under
the SDS Agreement each of the Required Insurances in accordance with the
requirements of Clause 17 (Required Insurances) and Schedule 6 (Required

Insurances) of the SDS Agreement;

4.1.2 cover under the professional indemnity insurance is extended to include the SDS

Provider's liabilities under this Agreement;

4.1.3 this Agreement has been disclosed to the SDS Provider's current professional
indemnity insurers or brokers (as the case may be) and shall be disclosed to any future
professional indemnity insurers or brokers providing the insurance required by this

Agreement; and

4.1.4 the SDS Provider shall abide by the terms and conditions of insurance and not do or

omit to do anything that might prejudice the cover or its right to make aclaim.

4.2 As and when required by tie, the SDS Provider shall produce for inspection documentary

evidence that such insurance is being properly maintained.

4.3 The SDS Provider shall not make any material ateration to the terms of the Required
Insurances without tie's prior approval which approval shall not be unreasonably withheld. [f
the insurer makes or attempts to make any material alteration or purports to withdraw cover,
or if the SDS Provider is unable to obtain professional indemnity insurance, the SDS Provider

shall promptly give notice of thisto tie.
5. TIE STEP-IN

51 The SDS Provider shall not exercise nor seek to exercise any right of determination of the
SDS Agreement or the Novation Agreement or to rescind the SDS Agreement or the Novation
Agreement by reason of a Client Default or to otherwise discontinue the performance of any
of the SDS Provider's obligations in relation to the SDS Agreement or the Novation
Agreement by reason of breach on the part of the Infraco (or otherwise) without giving to tie
not less than 21 days written notice of its intention to do so and specifying in such notice the
grounds for the proposed determination. The SDS Provider shall for the period of any such
notice diligently and properly continue to perform the SDS Provider's obligations under the

SDS Agreement or the Novation Agreement.

5.2 Any period stipulated in the SDS Agreement or the Novation Agreement for the exercise by
the SDS Provider of a right of determination shall nevertheless be extended as may be
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necessary to take account of the period of notice required under clause Error! Reference

source not found..

5.3 Compliance by the SDS Provider with the provisions of clause Error! Reference source not
found. shall not be treated as a waiver of any breach on the part of the Infraco giving rise to
the right of determination nor otherwise prevent the SDS Provider from exercising its rights
after the expiration of the notice unless the right of determination shall have ceased under the

provisions of clause Error! Reference source not found..

54 The right of the SDS Provider to determine the SDS Agreement or to rescind the SDS
Agreement or the Novation Agreement or to discontinue the performance of any of its
obligations in relation to the SDS Agreement or the Novation Agreement shall cease if within
the period of 21 days referred to in clause Error! Reference source not found., tie gives

written notice to the SDS Provider:

5.4.1 requiring the SDS Provider to continue with the performance of all its obligations

under the SDS Agreement or the Novation Agreement;

5.4.2 acknowledging that tie is assuming al the obligations of the Infraco (as "Client")

under the SDS Agreement or the Novation Agreement; and

5.4.3 undertaking to the SDS Provider to discharge all amounts payable to the SDS Provider

under the terms of the SDS Agreement or the Novation Agreement.

55 Upon compliance by tie with the requirements of clause Error! Reference source not found.,
the SDS Agreement or the Novation Agreement shall continue in full force and effect as if the
right of determination on the part of the SDS Provider had not arisen and in all respects as if
the SDS Agreement or the Novation Agreement had been made between tie and the SDS

Provider to the exclusion of the Infraco.

5.6 Notwithstanding that as between the Infraco and the SDS Provider, the SDS Provider's right of
determination of its engagement under the SDS Agreement or the Novation Agreement may
not have arisen the provisions of clause Error! Reference source not found. shall
nevertheless apply if tie gives written notice to the SDS Provider and the Infraco to that effect
and tie complies with the requirements on its part under clause Error! Reference source not

found..

5.7 The SDS Provider does not need to be concerned or required to enquire whether, and shall be
entitled to assume that, as between the Infraco and tie, the circumstances have occurred

permitting tie to give notice under clause Error! Reference source not found..
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5.8 The SDS Provider acting in accordance with the provisions of this clause Error! Reference

source not found. shall not incur any liability to the Infraco.
5.9 Unless and until tie has given notice under this clause Error! Reference source not found.:

5.9.1 tie has no liability whatsoever to the SDS Provider in respect of amounts payable to
the SDS Provider under the SDS Agreement or the Novation Agreement (except in

relation to the sums referred to in Clause 8 of this Agreement); and

5.9.2 tie has no authority to issue any direction or instruction to the SDS Provider in
relation to the performance of the SDS Provider's obligations under the SDS

Agreement or the Novation Agreement.

510 Without prejudice to the provisions of clauses Error! Reference source not found. to Error!
Reference source not found. inclusive, if prior to the service of any notice under clause
Error! Reference source not found. the SDS Provider is determined under the SDS
Agreement and the Novation Agreement for any reason whatsoever the SDS Provider shall if
required in writing so do to by tie no later than 12 weeks after the date of such determination
forthwith enter into a new agreement with tie on the same terms as the SDS Agreement and
the Novation Agreement, but with such revisions as tie and the SDS Provider may reasonably
require to reflect altered circumstances and the fact that it is tie and not the Infraco employing
the SDS Provider.

6. ASSIGNATION

6.1 The SDS Provider shall not assign, novate or otherwise transfer the whole or any part of this

Agreement without the prior written agreement of tie.

6.2 tie shall be entitled to assign, novate or otherwise transfer the whole or any part of this

Aqgreement:

6.2.1 to the Scottish Ministers or any local authority or other body with no worse financial
standing than that of tie who, as a result of any Change in Law, takes over al or

substantially all the functions of tie; or

6.2.2 to any other person whaose obligations under this Agreement are unconditionally and
irrevocably guaranteed (in a form reasonably acceptable to the SDS Provider) by tie

or aperson falling within clause 6.2.1; or

6.2.3 to CEC or Transport Edinburgh Limited; or
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6.2.4 with the prior written consent of the SDS Provider (such consent not to be
unreasonably withheld or delayed).

6.3 The SDS Provider undertakes to tie not to contend in any court proceedings under this
Agreement that any person to whom tie assigns or has assigned its rights under this
Agreement or any of them in accordance with the foregoing provisions of this clause is to be
precluded from recovering any loss resulting from any breach of this Agreement (whenever
happening) by reason that such person is an assignee and not the original contracting party
under this Agreement or by reason that tie is named under this Agreement or any intermediate
assignee of tie escaped loss resulting from such breach by reason of the disposal of its interest

in the same.
7. LIABILITY OF THE SDS PROVIDER

7.1 No provision of this Agreement is intended to exclude any obligation or liability which would

otherwise be implied whether by law of contract, delict or otherwise.

7.2 The responsibility of the SDS Provider under this Agreement is not to be reduced or in any
way released or limited by any enquiry or inspection by or on behalf of any person

notwithstanding that such enquiry or inspection may give rise to a claim by tie against a third

party.

7.3 The rights and benefits conferred upon tie by this Agreement are in addition to any other
rights and remedies that tie may have against the SDS Provider including (without prejudice
to the generality of the foregoing) any remediesin ddlict.

7.4 Subject to the other provisions of this Agreement, the liability of the SDS Provider to tie isto
be determined in all respects in accordance with the terms of the SDS Agreement and the
Novation Agreement and, in the event of any claim by tie under this Agreement, the SDS
Provider shall be entitled to rely upon any defence, right, limitation or exclusion under the
SDS Agreement or the Novation Agreement as though tie were named as Client under it,

except that:

7.4.1 tie shall not be affected by any subsequent variation of the SDS Agreement which
would adversely affect the obligations owed by SDS Provider or the waiver,

compromise or withdrawal of any claim made by the Infraco; and

7.4.2 the SDS Provider shall not be entitled to exercise any right of set-off, retention or
withholding against tie to which the SDS Provider may be entitled as against the
Infraco.
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75 The liability of the SDS Provider under this Agreement shall be no greater in extent than the
liability of the SDS Provider under the SDS Agreement.

8. PAYMENT TO THE SDS PROVIDER IN RESPECT OF RETENTIONS AND
REDUCTIONS IN THE SCOPE OF SERVICES

8.1 tie shall make payment of any sums which have been agreed to be due to the SDS Provider in
accordance with Clause 12.7.3 and/or Clause 29.4 of the SDS Agreement, in the amounts and
the timescales set out within these said Clauses and such payment shall be deemed to be in
full and fina settlement of any claims by SDS Provider.

9. ONGOING SCOPE OF SERVICES TO TIE

9.1 The SDS Provider undertakes to tie to perform and tie agrees to pay for the Services set out in
the Schedule on behalf of tie as the Client in accordance with the terms of the SDS

Agreement, and asif the Novation Agreement had not been entered into and:

9.1.1 in respect of Schedule Part 1 a lump sum of £103,744 is payable, together with any
further payment due in respect of changes which will be valued in accordance with the

Schedule or in accordance with the estimate for the change; or
9.1.2 inrespect of Schedule Parts 2 and 3 at the rates set out in the Schedule,
and the Infraco acknowledges this.
10. CONSENT OF INFRACO
10.1  TheInfraco consents to the terms of this Agreement.
11. NOTICES

11.1  Any notice required to be given under this Agreement is to be hand delivered or sent by
prepaid registered or recorded delivery post to the party concerned at its address set out in this
Agreement or to such other addresses as may be notified by such party for the purposes of this

clause.

11.2  Any notice given pursuant to this clause, if sent by registered or recorded delivery, is deemed

to have been received 48 hours after being posted.
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12. RIGHTS OF THIRD PARTIES

12.1 A person who is not a party to this Agreement shall have no right to enforce any term of this

Aqgreement.
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13. INVALID TERMS

13.1 If any term of this Agreement shall be held to any extent to be invalid, unlawful or

unenforceable
13.1.1 that term shall to that extent be deemed not to form part of this Agreement; and

13.1.2 the validity and enforceability of the remainder of this Agreement shall not be
affected.

14. VARIATIONS AND WAIVERS TO BE IN WRITING

141 No variation, alteration or waiver of any of the provisions of this Agreement shall be effective
unlessit isin writing and signed by or on behalf of the Party against which the enforcement of

such variation, alteration or waiver is sought.
15. WAIVER

15.1 Save where expressly stated, no failure or delay by either Party to exercise any right or remedy
in connection with this Agreement shall operate as a waiver of it or of any other right or
remedy nor shall any single or partial exercise preclude any further exercise of the same, or of
some other right or remedy. A waiver of any breach of this Agreement shall not be deemed to

be awaiver of any subsequent breach.

15.1.1 The Parties' rights and remedies under this Agreement are, except where provided
otherwise in this Agreement, independent, cumulative and do not operate to exclude

one another or any rights or remedies provided by law.
16. JURISDICTION AND LAW

16.1 This Agreement is governed by and is to be construed according to Scots law and the Scottish

courts shall have jurisdiction in relation to all matters arising under it.
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16.2 The Parties agree that any dispute in relation to this Agreement shall be conducted in
accordance with Clause 28 (Dispute Resolution Procedure) of the SDS Agreement and the
provisions of the said Clause 28 and Schedule 10 (Panels to the Dispute Resolution
Procedure) are deemed to be incorporated mutatis mutandis in respect of this Agreement
provided that any reference to "Parties” shall be deemed to refer to tie and the SDS Provider,
any reference to "Client” shall be deemed to refer to tie, the reference to "Clause 36" shall

mean Clause 11 of this Agreement.

IN WITNESS WHEREOF these presents on this and the preceding 10 pages together with the
Schedule in 3 Parts and Appendix in 3 Parts which are annexed hereto are executed as follows:

EXECUTED for and on behalf of PARSONS
BRINCKERHOFF LIMITED

at
on 2008 by:

Director/Authorised Signatory

Full Name

Witness Signature

Full Name

Address

EXECUTED for and on behaf of TIE
LIMITED at

on 2008 by:

Authorised Signatory

Full Name

Witness Signature

Full Name

Address
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EXECUTED for and on behaf of
BILFINGER BERGER UK LIMITED

at

on 2008 by:
Director

Full Name

Director

Full Name

EXECUTED for and on behalf of SIEMENS
PLC

at

on 2008 by:
Authorised Signatory

Full Name

Authorised Signatory

Full Name

JLG/NH/310299/15/UKM/19254680.1
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This is the Schedule referred to in the foregoing collateral warranty among Parsons Brinkerhoff

Limited, tie, and the Infraco
SCHEDULE PART 1
SDS SCOPE OF SERVICES FOR TIE
Utilities Diversions

1 The SDS Provider shall provide technical and specialist assistance to tie with the management
of the advanced utilities diversion programme being carried out under the Multi Utilities

Diversion Framework Agreement. As Appendix A this shall include:

€)] assessing the need for and acquiring relevant data relating to the presence and location

of al buried and above ground utility services;
(b) agreeing the need for and extent of diversions;

() undertaking critical design and developing a strategy for all utilities diversions to

minimise diversion requirements and out-turn costs;
(d) preparing C4 cost schedules;

(e activities required to support the utilities diversion process including, but not limited
to, traffic management plangtraffic regulation orders (including temporary traffic
regulation orders), site meetings and all necessary re-designs;

() design re-work/modifications on an as required basis to deal with unidentified

diversions;

(9 construction support and on-site attendance at appropriate seniority on an as-required
basis,

(h) attendance at all meetings at appropriate seniority on an as-required basis;

(1) production of utilities designs that are complete in al respects including input from

statutory utilities, and fully and finally checked and coordinated by PB prior to issue
to the contractor under the MUDFA Contract.
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SCHEDULE PART 2
SDS SCOPE OF SERVICES FOR TIE
MANHOLES and SEWER WORKS
Utilities Diversions

1 The SDS Provider shall provide technical and specialist assistance to tie with the management
of the advanced utilities Sewer diversion programme being carried out under the Multi
Utilities Diversion Framework Agreement. Thiswork shall be instructed as a change order in
accordance with the change process and be in accordance with Clause 15 of the SDS

Agreement. The work content is listed in Appendix B, this shall include:

@ assessing the need for and acquiring relevant data relating to the presence and

location of al sewers and manholes;
(b) agreeing the need for and extent of sewer diversions;

(© undertaking critical sewer design and developing a strategy to minimise associated

diversion reguirements and outturn costs
(d) provide on-site attendance at appropriate seniority on an as-required basis;

(e provided adequate notice and information (previous minutes, Agenda etc) is provided
by tie attendance at meetings at appropriate seniority on an as-required basis until
sewer designs are completed.
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SCHEDULE PART 3
SDS RETAINED SCOPE OF SERVICES FOR TIE
Utilities Diversions

1 The SDS Provider shall extend the duration of their provision of technical and specialist
assistance to tie with the management of the advanced utilities diversion programme being

carried out under the Multi Utilities Diversion Framework Agreement.

This work shall be carried out on a time and expense basis in accordance with the table of
rates (as Appendix C) and shall include:

(a) assessing the need for and acquiring relevant data relating to the presence and location
of al buried and above ground utility services;

(b) agreeing the need for and extent of diversions;

(© undertaking critical design and developing a strategy for all utilities diversions to

minimise diversion requirements and out-turn costs;
(d) preparing C4 cost schedules;

(e carry out design re-work/modifications/additional diversion designs on an as required
basis to deal with unidentified services in a timely manner to avoid or minimise
disruption to the ongoing programme of works,

() Provided adequate notice and information (objective of visit, identification/
clarification of problem etc) is received from tie, provide appropriate on-site
attendance on an as-required basis;

(9 Provided adequate notice and information (Previous Minutes, Agenda etc) is provided
by tie attendance at meetings at appropriate seniority on an as-required basis;

(h) The timely production of utilities designs that are complete in all respects including
input from statutory utilities, and fully and finally checked by the relevant utility and
coordinated by PB prior to issue to the contractor under the MUDFA Contract

2. Parsons Brinckerhoff. shall provide al technical support (on and off site) required to address
any utilities design issues arising from the works under the MUDFA Contract and including
resolution by Parsons Brinckerhoff of all technical queries arising from use by the contractor

under the MUDFA Contract of Parsons Brinckerhoff design in a proactive manner to minimise
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disruption and delays to the progress of the works under the MUDFA Contract and the
Edinburgh Tram Network installation works (The Infraco Works).

Thiswork will be carried out on atime and expense basis in accordance with the table of rates
(as Appendix C).
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APPENDIX A

. Location
Section Plates Remarks
1A plates 1-  Forth Ports Agreement Drawings (for utility definition) to be instructed by tie.
5 Road/kerb detail and alignments to be confirmed from Forth Ports Agreement
such that telecomms designs (box details) may be confirmed.
VE exercise being carried out by tie Management Team week commencing 6th
May 2008. (tie to visit Chancelot Mills to agree route of power cables. (Note.
These utilities running outside LOD)
1A plates 6- Forth Ports Agreement Drawings (for utility definition) to be instructed by tie.
10 Road/kerb detail and alignments to be confirmed from Forth Ports Agreement
such that telecomms designs (box details) may be confirmed.
Note. SDS utility IFA Drawings issued to SUC's on 8th Feb 2008.
VE exercise being carried out by tie Management Team week commencing 6th
May 2008. SDS await revised drawings from tie/Scottish Power.
1A plates Utilities being designed in accordance with bridge designs for Victoria Bridge

11-12 and Tower Place Bridge. This work being carried out in line with Change CR278
for the bridge re-designs.

2A plates 1- Drawings issued for approval on 14th April 2008. tie formal ROR not yet

3 received. SDS working on unofficial ROR. IFC to be issued 17th May 2008.
6A plates1  SDS to issue IFC Drawings 7th May 2008
6 Gogar SDS to issue IFC Drawings 9th May 2008

800 main

SDS CHANGE ORDER WORK for COMPLETION

1A plates Change No CR 257. Original diversions carried out by MUDFA on plate 15.
14/15 As-built drawings for plate 14 & 15 awaited from tie. This holding up the
completion of work.

3A Full Sub- CR325 SDS is instructed not to seek approvals to these designs. All
section Phase 1A utility designs to be procured prior to Phase 1B designs.

3B Full Sub- CR325 SDSis instructed not to seek approvals to these designs. All
section Phase 1A utility designs to be procured prior to Phase 1B designs.

3C Full Sub- CR325 SDS is instructed not to seek approvals to these designs. All
section Phase 1A utility designs to be procured prior to Phase 1B designs.

5C Edin Parl CR 305 Edinburgh Park Private Utilities Relocation. Utilities being moved out of
tramway path. IFC programmed for 24th May 2008.

JLG/NH/310299/15/UK M/19254680.1 21

USB00000066_0021



APPENDIX B

MANHOLE/SEWER WORK for COMPLETION

See SDS letter ref ULE90130-SW-LET-01040 dated 17th April 2008. This letter
identifies that the tie/MUDFA Sewer Survey Programme should have been
complete by 28th February 2008. This survey work is still incomplete which has
delayed the SDS delivery of sewer designs. The below programme of work is
identified (by section) with proposed dates to completion on the basis of total
manhole/sewer information being provided to SDS by 6th May 2008.

1A Full Forth Ports Agreement Drawings (for utility definition) to be instructed by tie.
Sub- Road/kerb detail and alignments to be confirmed from Forth Ports
section

1B Full IFA Drawings issued to SW on 20th March 2008. Approval awaited from SW
Sub- and tie. Commercial issue not allowing SW to approve drawings. Tie to resolve.
section

1C Full IFA Drawings to be issued on 20th May 2008.
Sub-
section

1D Full IFA Drawings to be issued on 20th May 2008.
Sub-
section

2A Full IFA Drawings to be issued on 26th May 2008.
Sub-
section

5A/5B/5C | Full IFA Drawings to be issued 26th May 2008. Sewer diversion at A8 Underpass

Section | IFA to be issued early on 6th May 2008. One section of manhole information
detail still info still required from tie for this drawing to be complete.

6 Full IFA Drawings to be issued 26th May 2008.
Sub-
section

7A Full IFA Drawings to be issued 7th June 2008.
Sub-
section

3A/3B/3C | Full CR325 SDS is instructed not to seek approvals to these designs. All Phase
Section | 1A utility designs to be procured prior to Phase 1B designs.
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APPENDIX C

The table of rates for Retained Scope of Services for tie and the provision of technical and specialist

services for utilities

TABLE OF RATES FOR RETAINED SCOPE OF SERVICES

Reference Role Hourly Rate
GD Graduate Designer £55.00
SD Senior Designer £78.00
PD Principal Designer £95.00
CT CAD Technician £38.00
ST Senior CAD Technician £49.00
TS Technical Support £38.00

Director/Authorised Signatory
tie LIMITED

Director/Authorised Signatory

PARSONS BRINCKERHOFF LIMITED

Director/Authorised Signatory

BILFINGER BERGER UK LIMITED

Director/Authorised Signatory
SIEMENS PLC

JLG/NH/310299/15/UKM/19254680.1
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(1) PARSONS BRINCKERHOFF LIMITED

- and -

(2) TIE LIMITED

-and -

(3} INFRACO

COLLATERAL WARRANTY IN
FAVOUR OF TIE FROM THE SDS
PROVIDER

relating to

THE PROVISION OF SYSTEM
DESIGN SERVICES FOR THE
EDINBURGH TRAM NETWORK
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Agreement or any of them in accordance with the foregoing provisions of this clause is to be
precluded from recovering any loss resulting from any breach of this Agreement (whenever
happening) by reason that such person is an assignee and not the original contracting party
under this Agreement or by reason that tie is named under this Agreement or any intermediate
assignee of tie escaped loss resulting from such breach by reason of the disposal of its interest

in the same.
7. LIABILITY OF THE SDS PROVIDER

74 No provision of this Agreement is intended to exclude any obligation or liability which would

otherwise be implied whether by law of contract, delict or otherwise.

7.2 The responsibility of the SDS Provider under this Agreement is not to be reduced or in any
way released or himited by any enquiry or inspection by or on behalf of any person

notwithstanding that such enquiry or inspection may give rise to a claim by tie against a third

party.

7.3 The rights and benefits conferred upon tie by this Agreement are in addition to any other
rights and remedies that tie may have against the SDS Provider including (without prejudice

to the generality of the foregoing) any remedtes in delict.

7.4 Subject to the other provisions of this Agreement, the liability of the SIS Provider to tie is to
be determined in all respects in accordance with the terms of the SDS Agreement and the
Novation Agreement and, in the event of any claim by tie under this Agreement, the SDS
Provider shall be entitled to rely upon any defence, right, limitation or exclusion under the
SDS Agreement or the Novation Agreement as though tie were named as Client under it,

except that:

7.4.1 tie shall not be affected by any subsequent variation of the SDS Agreement which
would adversely affect the obligations owed by SDS Provider or the waiver,

compromise or withdrawal of any claim made by the Infraco; and

7.4.2 the SDS Provider shall not be entitled to exercise any right of set-off, retention or
withholding against tie to which the SDS Provider may be entitled as against the

Infraco.

715 The liability of the SDS Provider under this Agreement shall be no greater in extent than the
liability of the SDS Provider under the SIS Agreement.
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8. PAYMENT TO THE SDS PROVIDER IN RESPECT OF RETENTIONS AND
REDUCTIONS IN THE SCOPE OF SERVICES

8.1 tie shall make payment of any sums which have been agreed to be due to the SDS Provider in
accordance with Clause 12.7.3 and/or Clause 29,4 of the SDS Agreement, in the amounts and
the timescales set out within these said Clauses and such payment shall be deemed to be in

full and final setttement of any claims by SDS Provider.
9. ONGOING SCOPE OF SERVICES TO TIiE

9.1 The SDS Provider undertakes to tie to perform and tie agrees to pay for the Services set out in
the Schedule on behalf of tie as the Client in accordance with the terms of the SDS

Agreement, and as if the Novation Agreement had not been entered into and:

Q.t.1  in respect of Schedule Part 1 a lump sum of £103,744 is payable, together with any
further payment due in respect of changes which will be valued in accordance with the

Schedule or in accordance with the estimate for the change; or
9.1.2  in respect of Schedule Parts 2 and 3 at the rates set out in the Schedule,
and the Infraco acknowledges this.
10. CONSENT OF INFRACO
10.1  The Infraco consents to the terms of this Agreement.
1l. NOTICES

11.1  Any notice required to be given under this Agreement is to be hand delivered or sent by
prepaid registered or recorded delivery post to the party concerned at its address set out in this
Agreement or to such other addresses as may be notified by such party for the purposes of this

clause.

112 Any notice given pursuant fo this clause, if sent by registered or recorded delivery, is deemed

to have been received 48 hours after being posted.

12, RIGHTS OF THIRD PARTIES

12.1 A person who is not a party to this Agreement shall have no right to enforce any term of this
Agreement.
CPH/LMH/3 15299/12/18762622.1 9
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16.2 The Parties agree that any dispute in relation to this Agreement shall be conducted in
accordance with Clause 28 (Dispute Resolution Procedure) of the SDS Agreement and the
provisions of the said Clause 28 and Schedule 10 (Panels to the Dispute Resolution
Procedure) are deemed to be incorporated mutatis mutandis in respect of this Agreement
provided that any reference to "Parties” shall be deemed to refer to tie and the SDS Provider,
any reference to "Client" shall be deemed to refer to tie, the reference to "Clause 36" shall

mean Clause |1 of this Agreement.

IN WITNESS WHEREOF these presents on this and the preceding 10 pages together with the

Schedule in 3 Parts and Appendix in 3 Parts which are annexed hereto are executed as follows:

EXECUTED for and on behalf of PARSONS
BRINCKERHOFF LIMITED

at E,ctmb\ﬂ@’\
on v M% 2008 by:

Director/Authorised Signatory

Full Name

Witness Signature

Full Name

Address

EXECUTED for and on behalf of TIE
LIMITED at

Authorised Signatory
Full Name

Witness Signature

Full Name A DN SO LAND AeiE
Address DA LR | LV Nvp SR,

E-Om\%uu%m[ CW 2 P08
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EXECUTED for and on behalf
BILFINGER BERGER UK LIMITED

at QCL;-"J—J‘“’?S‘

on NG M- 2008 by:
Director

Full Name

Director

Full Name

of

EXECUTED for and on behalf of SIEMENS

PLC

at f//ﬂ/gaoécfff

on /4 SfTHY 2008 by:
Authorised Signatory

Full Name

Authorised Signatory

Full Name

CPH/LMH/210299/12718762622.1
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THIS IS SCHEDULE PART 25 REFERRED TO IN THE
FOREGOING AGREEMENT BETWEEN TIE AND THE
INFRACO
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SCHEDULE PART 25
SPARE PARTS

Part A - Infrastructure Spare Parts
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ETN Infraco Maintenance

SIEM ENS Initial Spare Parts Package

IDisconnector, 2-pole, DC 3600 V, rated current DC 5300 A 1 1 pe 2.812 60 2.812 60|
IResistance, 750 V. 50 Ohm 1 1 pe 114,20 114,20
Shunt 10.000A/60mV 1 ) pc 875,70 675,70
Shunt 6000A/60mY 1 ) pc 393.40 363,40
Wire wound resistance 200 W, B0 Ohm +/- 10%, adjustable 1 1 pc 19,80 19,80
Shunt 1000 A / 150 my 1 1 pe 7810 78,10
J0C-transducer type VariTrans, 1 1 pe 110,80 110,90,
SITRAS DPUS6 BA Buffer amplifier 1 1 pC 742,10 749,10
Control cable set, halogen free. flexible, 6x2,5 mm?, 41x1.5 mm?,
on one side with 30-polge plug, length 2320 mm ! ! set 237,70 237.70
Optical fibre cable with plug, cable connector length 3.5 m 2 2 st 59,80 119,80
Surge arrester in plastic housing for direct-current voltage use 1 1 pc 199,80 169,80
[Lamp Oval-luminaire, plastic 1/GLS100W, E27, grey 5 5 pe 8,20 41,00
IPower contacts for HSCB ({fixed contact) 5 5 pe 224 70 1.123,50
[Pawer contacts for HSCB {moving contact) 5 5 pe 101,50 507,50
Coil for HSCB (complete driving device) 1 1 pe 727 50 727 50
Arc chute for HSCB (type 81) 1 1 pc 1.306,80 1.306 80
|SITRAS SCD firing madule for short cirouiting device 1 1 pe 91,40 81,40
ISITRAS DPUBE VD veltage divider, inputs: 1000-2000-4000 vV 1 1 pe 141,50 141,50
ISIMATIC C7-613, campact unit with 4 ling display 1 1 pe 834 80 834 B0
SIMATIC Net, CP 342-5 1 1 pc 746,60 746,60
Simatic cutdoor load power supply PS 307, 1 1 pe 147,30 147,30
Coupling relay, ZNO+2ZNC, DC 24V, 0.7...1.25 x Us, size S00 2 2 pe 15,00 30,00
|DC-contactor, list 549, type G800 neg.. 1-pole, size C 2 2 pe 2.190.80 4.381.60
IShunt 4000 A f B0 my 1 1 pe 183,10 183,10
IDC-Trancducer IsoAmp 1 1 pe 258,00 258,00
IBuf‘I‘er amplifier VariTrans A28038 1 1 pe 185,10 165,10
IMeasuring transductor AC ¢ DC 850-2 A2 1 1 pc 216,20 216,20
IThyristor—assemble W1C -circuitry 1 1 pe 2.804 890 2.8904 80|
|DEHNgap 8/n 1 1 pc 53,80 53,80
ID.C. fuse with trip-indicator, 2 2 pc 19,30 38,60
Total GBP 52.010,30]
As there is no final design up to now, given prige might be changed after design freeze,
The given unit prices are anly valid if ordering the complete package.,
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Part B - Tram Supplier Spare Parts

' Im g ey - - Loz.1ia g rioeris gy EEETEv
2 [Trailer bogie {complete) 1 2 135,760 271321 £199 £4.
3 [Traction set including : 3 1 465192 3 4466192 3 £343.21a

[IGBT Traction mverter

[Iraction control unit ECON

[Traction motors

Eraking Tesistor

IHigh speed circuit breaker

Mater controllers Included abov
4 Gearbox 12 [ 24548 147250 F108.43
5 Brake actuator (for motor bogie) 12 f 6.167 37.00% £27.24
6 Brake actuator {for trailer bogie) 4 2 6374 12.747 £9.38
7 [Wheel sets {complete, for one molor bagie) [ f 21543 g 147.290 g flOS.Bg
[ [Whael sets {completa, for ons trailer bogie) 2 3 32053 &4.110 £47 .19
El [Wheel rims {1 set) 1set 2 7917 € 15.5824 € £11.650
10 JEmergency coupler 2 2 2.009 €] 18.017 €] £13.269
T [Paniograph 7 3 13.23: ¢ 76,405 §] £15.953)
12 [Batiery charger 1 1 12799 ] 19790 ] £14374
13 [Battery 1 1 5.99) € 6.950 € £5.144
14 JHigh Voltage control box 3 Included m traction] Included m tractory
15 Cab alrconnﬁonmg unit 2 3 18114 € 4.3 £39.997
16  JSaloon heating and ventlation unit 3 2 37334 54.661 £40.241
17 ram control computer 1 1 é'zﬁ 62.0?63 £45.?01.I
18 [Brake pump { Central hidradlica 4 4 12275 € 49.114 £36.158

AF/EDIDP/310299/15/18576666.1
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20 JEVENT RECORDER 2 2 19179 L £78 3L
21 (Cab dask panel fwiheut aquipmant} zat 2 2 11.7733 23 847 q £17 333
22 |Dnvers 3eal i 2 1.04. €] 32646 ¥ 4Uﬂ
A [Widstisen ? [ 4 186 13 489 £1483
24 |Door mechaniam and Jeaf idouble door) 10 & lD_l?Eg 30.873 £37 451
25 [Deor mechanism and keaf (single door) 1 2 5. 393 €] 17184 £}2 457
Ji Farcon side window 1 set peqirar 1 sel 2 14.872 €] 197419 £21 897
27 IEUdy frant skirt {2 sols} 2 sotz £ 1257 q L9541 g £11 ;H
28 [Body side skins (2 sgis) 2 30t ] 1E D30 € 108182 /9
[~ 7 2SEBNGST Seat unit {1 561 par 11am' ) Tset ] 571685 155419 111 441
30  [Pasesngor seat equab (1 sat pey ram) 1 3at 1 2EAHE JB.5-18 £21.091
EX] Handrais {1 sah | sat [ 13752 G.S?ﬁa .06
i3 |Cameras [1 sat) Tsel 1 G| 33508 £28 307
B Faseangar Doplay urit intanor} (1 eat) 1 5ot 2 25 m 51,400 £37 8403
24 |Passenger Dspay unid {2xaenart [ 1 set) I set 2 PEEELS 13,708 £10.090)
35 |Complete Articulabon assembly 5 3 11,345 €] 67 045 € £45 360
18 [Sondmg unite {{ cet) 1 ot 1 10.35] €] 10361 4 7 628
T [SUSDENSI0N M2ms | | ssh = 1 RERUIT] E‘ 27013 E ilg.ﬁ
S |Ener_qv absamption devies {2 =ets) 2 sats 2 18 394 €] 36786 § £37 ORY
28 [Flanga Lubricouon System 1 gt 1 1 214 €] 12116 F897]
a0 [Cab rront Shen Mouiing 2 z 13458 ¢ EEL £21 30
41 |[Under-run Guard 2 F 6.783 €] 13570 § £5 590
12 [Extenar Ligtwng Units 2 £ 185 €] |1 350 o £0 10
- [T P P PR TP R PP P - B 1. ru 1777
44 |Spexd Probes 1 1.855 €] 1885 § £1.38]
45 JRoof Equipment Set of cases complete wimngs 1]
To be defined To be defined To be defined
45 JCab Sun Blind z 2 128 € 257 189
A7 |Swan-naeck cab microphone 4 EELTE | 13686 £1 001
42 JElectro-magnetic track brake unit comolete 4 9473 ¢ 37.691 € £27. 744
43  [Cab door complete with frongs 2 613 €] 1227 § 303
5] [Intenorligthingd covens) 1 7.387 a 7387 a £5.43
51 [Paniograph head assembly & 1.713€] 10277 ¢ £7.564
52  [Windscreen wiper arma complete 6 429 2571 £1.393
53 [Cab rear view camera 2 Z_Sjjg 3.066% g £4.177
[TOTAL | 2074212 g £2.159.615
Director/Authorised Signatory Director/Authorised Signatory
TIE LIMITED [INFRACOQ]
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THIS IS SCHEDULE PART 26 REFERRED TO IN THE
FOREGOING AGREEMENT BETWEEN TIE AND THE
INFRACO
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SCHEDULE PART 26

TIE OBLIGATIONS

No.

Description

Date

tie shall procure that the 2 storage tanks at Haymarket Depot
are removed and the ground reinstated to a condition suitable
for the carrying out of the Infraco Works by no later than the
date shown in column 3 (Date).

15 October 2008

tie shal in relation to each building to be demolished as part of
the Infraco Works, complete Stage 3 asbestos surveys by no
later than the date shown in column 3 (Date).

In relation to each building,
4 weeks prior to the date for
commencement of
demolition shown on the
Programme

tie shall procure power (the supply of electrical energy) so that
it is available by the energisation dates for each Section as
shown on the Programme to allow the Infraco to undertake and
complete the commissioning of the Edinburgh Tram Network.
Power will be supplied via the tram system sub stations and
power supply infrastructure provided by Infraco.

Energisation dates shown on
the Programme

Upon 30 days written notice from Infraco, tie shall procure for
the Infraco access to and occupation of, for an agreed period
(no less than up to issue of Certificate of Service
Commencement), the land (previously designated as the Leith
tram depot site) and marked in red on the plan included in
Schedule Part 31 at sheet 2a, version 5 entitled Ocean Terminal
to Casino Square (Ocean Drive) 2 (the "Leith Depot Site").

tie shall provide the Infraco with an exclusive sub-license to
occupy a substantial area at the Leith Depot Site (and a non-
exclusive right to use any other part thereof) upon any
reasonable conditions tie may wish to impose, including any
conditions required by the owner of the Leith Depot Site. In
the event any such conditions are more restrictive or more
onerous than the requirements of this Agreement the Infraco
shall be entitled to any reasonable additional costs or other
relief to be evaluated in accordance with Clause 65
(Compensation Events).

The Infraco shall comply with such conditions during its
occupation of the Leith Depot Site and shall vacate that land on
expiry or termination of the license leaving it in the same
conditions as at entry, removing al plant, equipment and
materials used or stored there and taking all reasonable
measures to carry out any necessary reinstatement.

tie gives no undertaking or warranty as to the condition of the
Leith Depot Site or its access or their fitness for the Infraco's
purposes, nor does tie provide any undertaking regarding any
extension to the agreed period of access and occupation.

AF/NH/310299/15/UKM/19115893.2
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5 tie shall provide office space to the SDS Provider in
accordance with paragraphs 5.3, 6.1, 7.7 and 8.3 of Appendix 4
to the SDS Novation Agreement.
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THISISSCHEDULE PART 27 REFERRED TO IN THE
FOREGOING AGREEMENT BETWEEN TIE AND THE
INFRACO
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SCHEDULE PART 27

ASSET PROTECTION AGREEMENT AND BRIDGE AGREEMENT

TIE00899942_0002



DLA PIPER ‘

(1) NETWORK RAIL INFRASTRUCTURE LIMITED
- and -
(2) TIE LIMITED
-and -

(3) CITY OF EDINBURGH COUNCIL

ASSET PROTECTION
AGREEMENT

relating to
Provisions in respect of the construction of a

light rail system known as the "Edinburgh
Tram Network"
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AGREEMENT AMONG

@ NETWORK RAIL INFRASTRUCTURE LIMITED a company registered in England and
Wales (company number 2904587) whose registered office is at 40 Melton Street, London
NW1 2EE (''Network Rail");

(2) CITY OF EDINBURGH COUNCIL the Local Authority for the said City constituted in
terms of the Local Government etc. (Scotland) Act 1994 and having its principal offices at
City Chambers, High Street, Edinburgh EH1 1YJ ("CEC"); and

&) tie LIMITED (company number SC230949) a wholly owned subsidiary of CEC, whose
registered office is at City Chambers, High Street, Edinburgh EH1 1YJ ("'tie'") and its
successors or assignees;

WHEREAS:

(A) CEC promoted two private bills introduced to the Scottish Parliament on 29 January 2004,
Edinburgh Tram (Line One) Bill ("ETL1 Bill") and Edinburgh Tram (Line Two) Bill ("ETL2
Bill") (collectively, the "Bills"). ETL1 Bill received royal assent on 8 May 2006 and ETL2
Bill received royal assent on 27 April 2006, each becoming Edinburgh Tram (Line One) Act
2006 ("ETL1 Act") and Edinburgh Tram (Line Two) Act 2006 ("ETL2 Act"), respectively
(collectively, the "Tram Acts"). The tram lines form the proposed Edinburgh Tram Network

®B) tie has been appointed by CEC and has delegated authority to act as agent for CEC in respect
of the application for legal powers and the procurement of the funding, construction,
commissioning, operation and maintenance of the Edinburgh Tram Network. tie wishes to

procure the design and construction of the Works.

© Network Rail is prepared to enter into the arrangements set out in this Agreement so as to

facilitate the design and construction of the Works by or on behalf of tie.
IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement the following words and expressions shall have the following

~ meanings unless the context requires otherwise:

""Act' means the Railways Act 1993;
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"Adjudication Procedure’ means that part of the Dispute Resolution Procedure set

out in Schedule Part 9 (Adjudication Procedure);
"" Affiliate'’ means in relation to any company:

(a) a company which is either a holding company or a subsidiary of such

company, or

(b) a company which is a subsidiary of a holding company of which such.

company is also a subsidiary

and "holding company" and "subsidiary" shall have the respective meanings given to

them in section 736 of the Companies Act 1985;

"Booked' means, in relation to any Possession, the registration of such Possession in
Network Rail's Possession Planning System pursuant to Clause 8 (Programming of
Works and Obtaining Possessions), subject to Network Rail's annual and quarterly

planning processes and the other provisions of Part D of the Network Code;

"Bridge Agreements" means any agreement entered into between the Parties (or any
of them) in respect of obligations as regards the railway bridges relevant to the
Works;

"CDM Regulations' means the Construction (Design and Management) Regulations
2007,

"CEC/tie Cap" means four million five hundred thousand pounds sterling
(£4,500,000);

"Checker" has the meaning ascribed to it in the Standards;
"Change in Law'' means the coming into effect of:

(a) any Act of Parliament or subordinate legislation, any exercise of the Royal
Prerogative or any enforceable community right within the meaning of
section 2 of the European Communities Act 1972 (by means of any

enactment, revocation, repeal, amendment, alteration or otherwise); or

(b) any applicable judgement of a relevant court of law which creates or changes

a binding precedent;
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"Change in Standards" means the coming into effect, in respect of each specific
élernent of the Works, after such element of the Works has passed Stage Gate 4, of a
Group Standard or of any amendment thereto, or of a Network Rail Standard or of
any amendment thereto which, in either case, is related to safety and with which any

Contractor is obliged to comply;
"Collateral Warranty" means a warranty from:

(a) the Infraco (as required pursuant to Clause 7.4.2) in favour of Network Rail in the

form set out in Schedule Part 5 Part 1 (Form of Infraco Collateral Warranty), and/or

(b) each Contiactor and Key Sub-Contractor (as required pursuant to Clause 7.4.2) in
favour of Network Rail substantially in the form set out in Schedule Part 5 Part 2
(Form of Collateral Warranty {(non Infraco));

"Commencement Date' means the last date of execution of this Agreement;

"Competent Authority” means any local, national or supra-national agency,
authority, department, inspectorate, minister, ministry, official, court, tribunal or
public or statutory person (whether autonomous or not), whether of the United
Kingdom or of the European Union, which has, in respect of this Agreement,
jurisdiction over either of the Parties, any of the Contractors or the subject matter of

- this Agreement;

~ "Completion of the Works" means completion of the Works in accordance with the
Works Requirements, the accepted drawings, agreed specification, Variations and

design and Network Rail having certified to tie to that effect;

"Confidential Information" means, in relation to any Party ("Provider'), all
information of a confidential nature relating to it or its Affiliates which is supplied by
or on behalf of the Provider (whether before or after the Commencement Date), either
in writing, orally or in any other form or which is obtained through observations
made by the Party receiving such information and includes all analyses, compilations,
notes, studies, memoranda and other documents which contain or otherwise reflect or

are derived from such information, but excludes information which:

(a) the Provider confirms in writing is not required to be treated as confidential;

or
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(b) the receiving Party can show was in its possession or known to it (by being in
its use or being recorded in its files or computers or other recording media)
prior to receipt from the Provider and was not previously acquired by the

receiving Party from the Provider under an obligation of confidence; or

(c) was developed by or for the receiving Party at any time independently of this

Agreement;

""Contractor' means the Infraco and any person to whom a contract for the whole (or
any part) of the design and construction of the Works is let and for whom tie or CEC

is the employer;

"Contractor's Assurance Case' has the meaning ascribed to that term in Standard
RT/LS/P/016;

"Control Period " means the a review period (normally 5 years) to which an access
charges review by ORR pursuant to Schedule 4A of the Act relates (the terms "review

period” and "access charges review" having the meanings given in said Schedule 4A);

"Defects Liability Period" means the period of 12 months after Completion of the
Works;

"Depot Access Agreement" means any access agreement incorporating the Depot

Access Conditions;

"Depot Access Conditions' means the National Depot Access Conditions
(December Standard Scotland) (as amended from time to time) together with the
Supplementary Depot Access Conditions applicable to the relevant depot the subject

of the Works or any replacement of the same;

"Depot Change' means the procedure contained in part C of the Depot Access

Conditions;

"Design Data" means all drawings, reports, documents, plans, software, formulae,
calculations and other data whatsoever in any medium prepared by or on behalf of

CEC, or tie relating to the design and construction of the Works;

"Direct Costs' means direct costs reasonably incurred by tie, Network Rail or CEC

in relation to the Edinburgh Tram Network which, for the avoidance of doubt,
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includes direct costs (including those arising from relevant Compensation Events (as
defined in the Works Contract between tie and Infraco)) reasonably incurred in
respect of the Works Contracts but excludes any loss of production, loss of profit, loss
of revenue, loss of contracts or any indirect or consequential loss and any losses or
liabilities under the Works Contracts which arise from provisions thereof not
disclosed to Network Rail prior to the Commencement Date (and provided that in the

case of direct costs of tie and CEC there shall be no double-counting);

"Direction' means any direction, requirement, instruction or rule legally binding on
either of the Parties, and includes any modification, extension or replacement of any
such direction, requirement, instruction or rule for the time being in force, but shall

not include:

(a) the exercise of a discretion under any contract or other obligation binding on

the Party in question or the enforcement of any such contract or obligation; or
(b) any direction issued by the ORR pursuant to section 16A of the Act;

"Dispute” means any dispute or difference of whatsoever nature arising under, out of,

in connection with or in relation (in any manner whatsoever) to this Agreement;

"Dispute Resolution Procedure'" means the procedure referred to in Clause 24

(Dispute Resolution),

"Edinburgh Tram Network' means Edinburgh Tram Line 1 and Edinburgh Tram
Line 2 (or part thereof) or either of them, as may be amended from time to time
together with any modification, line extension, spur, interconnection and any
additional line which may be developed and implemented by CEC or by tie on
instruction from CEC and as authorised by the Tram Acts;

"Environment Plan" has the meaning ascribed to it in International Standard
1SO14001;

"Existing Asset Obligation' means any statutory or contractual obligation as at the
Commencement Date for Network Rail to carry out works in relation to any land or

asset owned by Network Rail;

"Force Majeure Event' means any of the following'events (and any circumstance

arising as a direct consequence of any of the following events):
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(a) an act of the public enemy or terrorists or war (declared or undeclared), threat
of war, revolution, riot, insurrection, civil commotion, demonstration or

sabotage;

(b) acts of vandalism or accidental damage or destruction of machinery,

equipment, track or other infrastructure;

© natural disasters or phenomena, including extreme weather or environmental
conditions (such as lightning, earthquake, hurricane, storm, fire, flood,

drought or accumulation of snow or ice);
(d) nuclear, chemical or biological contamination;
(e) pressure waves caused by devices travelling at supersonic speeds;
) discovery of fossils, antiquities or unexploded bombs; and/or

(2 strike or other industrial action which is a single circumstance and which also
is a strike or industrial action in sectors of the economy other than the railway

industry;

"Freight Access Agreement'' means any agreement entered into between Network

Rail and an Operator for the movement of freight trains incorporating the Network
Code;

"Functional Specification' means the functional specification for the Works as set

out in Schedule Part 1 (Functional Specification);

"Good Industry Practice' means, in relation to the performance of any activity to
which this standard is applied, the exercise of that degree of skill, diligence, prudence
and foresight as would reasonably be expected from a skilled and competent person
engaged in carrying out works or services of a similar scope, type, nature and
complexity to the works or services being carried out, complying with all Legal
Requirements and applicable British, European and International standards and
published codes of practice; |

"Group Standards'' means:

(a) technical standards to which railway assets or equipment used on or as part of

the Network must conform; and
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(b) operating procedures with which the operators of railway assets must comply,

in each case as issued by the Rail Safety and Standards Board Limited and authorised
pursuant to the Railway Group Standard Code;

"Infraco" means the infrastructure provider to be appointed or appointed by tie in

relation to the Edinburgh Tram Network;

"Infrastructure Controller" means a person who controls railway infrastructure

(having the meaning given to it in the Railways (Safety Case) Regulations 2000);

"Insolvent" in relation to any Party means:

(a) such Party stopping or suspending or threatening to stop or suspend payment
of all or a material part of its debts, or becoming unable to pay its debts, or
being deemed unable to pay its debts under section 123(1) or (2) of the
Insolvency Act 1986, except that in the interpretation of this paragraph
section 123(1) of the Insolvency Act 1986 shall have the effect as if for
"£750" there were substituted "£10,000";

(b) any step being taken by any person with a view to the winding up of such
Party or any person presenting a winding-up petition which is not dismissed

within five Working Days;

(c) a receiver, manager, administrative receiver or administrator being appointed

in respect of such Party;

(d) such Party ceasing or threatening to cease to carry on all or a material part of
its business, except for the purpose of and followed by a reconstruction,
amalgamation, reorganisation, merger or consolidation on terms approved by
the other Party before that step is taken (which approval shall not be
unreasonably withheld or delayed);

(e) in the case of CEC, being sequestrated under the Bankruptcy (Scotland) Act
1985; or

¢3) any event occurring which, under the law of any relevant jurisdiction, has an

analogous effect to any of the events listed above;
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"Interest Rate' means 2% per annum above the base rate from time fo time of HSBC
Bank plc;

"Interfacing Project" means the Airdrie-Bathgate Railway and Linked
Improvements Project, the Edinburgh to Glasgow Elecirification Project and any
Edinburgh to Glasgow Route Enhancements or maintenance and renewals activities
on the Network adjacent to the areas of the Works notified to tie by the

Commencement Date;

"Key Sub-Contractor'' means any Sub-Contractor engaged in the Works in the
fields of design, system integration, track installation, testing and commissioning,
overhead line installation, ground stabilisation, telecoms and signalling or civils

works;
"Land Compensation Limit" means ten thousand pounds sterling (£10,000);

"Land or Noise Claim" means a claim against Network Rail made for common law
nuisance or pursuant to the Land Compensation Act 1973 or any regulation made
pursuant to that Act (including the Noise Insulation (Railways and Other Guided
Transport Systems) Regulations 1996) and which is attributable to the carrying out or
completion of the Works or the subsequent operation of the completed Works as part
of the Railway;

"Lease' means the lease to be entered into between CEC and Network Rail in
respect of certain Network Rail Property within parts of the Edinburgh and Glasgow
Line between Haymarket and Edinburgh Park for the pﬁrposes of the Edinburgh Tram
Network ;

"Legal Requirement'' means any of the following;
(a) any enactment to the extent that it applies to that Party;

(b) any regulation made by the Council or the Commission of the European
Union to the extent that it applies to that Party or a decision taken by the
Commission which is binding on that Party to the extent that it is so binding;

and

(c) any interpretation of law, or finding, contained in any judgement given by a

court or tribunal of competent jurisdiction in respect of which the period for
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making an appeal has expired, which requires any legal requirement falling
within paragraphs (a) or (b) above to have effect in a way which is different

to that in which it previously had effect;

"Losses" means costs, claims, demands, losses, expenses, liabilities, damages or

proceedings incurred by the relevant person;

""Mandatory Variation' means any change or variation to the Works Requirements

necessitated by:
(a) any Specific Change in Law; and/or
®) any Change in Standards for safety reasons;

""Minor Modification' means the partial closure of a station which is eligible to be
treated as a minor modification in terms of sections 34 and 35 of the Railways Act
2005;

"Necessary Consents’ means all approvals, permissions, consents, licences,
certificates, registrations and authorisations (whether statutory or otherwise) which
are required from time to time for the purposes of carrying out the Works, whether
required in order to comply with any Legal Requirement or as a result of any rights of
any third party, including the Network Rail Consents, consents in respect of any
Regtilated Change and any consents required from any third party to enter and remain

upon that third party's land;

"Network" means the railway network of which Network Rail is the facility owner
(as defined in section 17(6) of the Act);

""Network Code" means the document now known as the Network Code and formerly
known as the Railtrack Track Access Conditions 1995; |

"Network Licence' means the licence to operate the Network granted to Network

Rail pursuant to section 8 of the Act;

"Network Operation Issue' means:

(a) any Safety Critical Event;

O any Operational Emergency;
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(©) any Legal Requirement;
(d) any Direction of a Competent Authority;
(e) any requirement of the Network Licence;

® any contractual commitment of Network Rail existing on or prior to the

Commencement Date (including under any Freight Access Agreement); or

() any requirement to utilise the original copy held by a Contractor of any
relevant approved engineering record, drawing or any other document in
respect of the Network, which is immediately necessary to address an issue

arising under any of paragraphs (a) to (f) above;
provided that in each case:

(a) Network Rail acts reasonably (but in its sole discretion in respect of its

statutory obligations or safety issues);
(b) such issue affects or is affected by the Works; and

(c) in the case of paragraph (f), Network Rail has used its reasonable endeavours
to notify tie before the Commencement Date as to whether there are any such

commitments which are likely to conflict with the Works;

"Network Rail Cap" means two hundred and sixty thousand pounds sterling
(£260,000);

"Network Rail Consents" means those consents to be given by Network Rail as set

out in part 1 of Schedule Part 4 (Network Rail approvals, acceptances and consents);

""Network Rail Costs" has the meaning kgiven to that term in Schedule Part 6
(Network Rail costs),

""Network Rail Property'' means any property belonging to Network Rail including
property forming part of the Network, any railway infrastructure, station, depot,
buildings, lands, works, apparatus and equipment belonging to Network Rail or a
relevant associated company connected therewith and includes any land held or used

by Network Rail, including any servitude or other property interest held or used by
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Network Rail for the purposes of such railway, Network, or station, depot, buildings,

lands, works, apparatus or equipment;

"Network Rail Requirements' means the Health and Safety Management of Third
Party Projects (RT/LS/P/043) as may be updated from time to time, plus the further

requirements specified in Schedule Part 3 (Nerwork Rail requirements); -

"Network Rail Standard'" means a standards document (or the equivalent of such
document) issued by Network Rail for its own use as amended by Network Rail from
time to time in relation to the Network as a whole which applies to the performance

of the Works under this Agreement;

"Operating Agreement' means the document to be entered into between Network
Rail, CEC, tie and others relating to operational procedures to be adopted by the
parties thereto in respect of the Network and the Edinburgh Tram Network

"Operational Emergency'' means any situation or circumstance which Network
Rail reasonably considers requires immediate or urgent action in order to maintain or

restore the effective operation of the Network or any part of it;

"Operational Track" means the part of the Railway upon which train services

operate in the vicinity of the Works;

"Operator' means an operator of passenger or freight trains which has entered into a
Track Access Agreement or Freight Access Agreement (respectively) with Network
Rail;

"ORR" means the Office of Rail Regulation established pursuant to section 15(1) of
the Railways and Transport Safety Act 2003;

"Payment Period" means the period of up to 28 days (to be notified by Network
Rail) commencing on the Commencement Date and each period of 28 days thereafter,
provided that the length of the first and last such period in any Network Rail financial
year may be varied by up to seven days on reasonable prior notice from Network Rail

to tie;

"Plans" means the two plans contained in Schedule Part §;
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"Possession' means planned safety arrangements which control or prevent the
normal movement of rail traffic on the Network between defined locations and for a

pre-defined period (including any speed restriction);

"Possession Plan'" means the plan agreed in accordance with Clause 8
(Programming of Works and Obtaining Possessions) as revised from time to time in

accordance with Clause 8 (Programming of Works and Obtaining Possessions);

"PPA Indemnity" means an indemnity under Clause 9(2) or Clause 9(3) of the

Protective Provisions Agreement;
"Premises'' shall have the meaning given in the Lease;

"Procedures" shall have the meaning given to such term in the Operating
Agreement, provided that the operational procedures to be agreed for the purposes of
execution of the Operating Agreement under Clause 12.10.1 need only be those upon
which agreement is reasonably required for the purposes of trial running of the
Edinburgh Tram Network;

""Proposal for Depot Change' has the meaning ascribed to "Proposal for Change" in
the Depot Access Conditions;

""Proposal for Station Change" has the meaning ascribed to "Proposal for Change"

in the Station Access Conditions;

"Protective Provisions Agreement" means the agreement in respect of the
Edinburgh Tram Network among tie, CEC and Network Rail dated 17" and 21 June
2005 (as amended by Supplemental Agreement dated on or about the date of this
Agreement);

"Quality Plans" means the design quality assurance procedures and the works

quality assurance plan, each as referred to in the Standards (subject to Clause 7.2.2.2);
"Railway'' means the Network and Network Rail's operation of it;

"Regulated Change' means any Depot Change, Minor Modification and/or Station

Change, to the extent each is required in connection with the Works;
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"Related Contracts' means in respect of the Edinburgh Tram Network, the
agreements entered into or to be entered into in respect of inter alia the procurement,

delivery, operation and maintenance thereof;
"Relief Event" has the meaning specified in Clause 14.1;
"Rules of the Route' has the meaning set out in the Network Code;

"Safety Case" means Network Rail's safety case, as amended from time to time (as

defined in the Railways (Safety Case) Regulations 2000);

""Safety Critical Event'' means risk to the health and safety of any individual or risk of
damage or destruction to any Network Rail Property, or any incident which may

reduce the safety integrity levels of any item of infrastructure;

""Safety Plan" means the documented management system by which the relevant
Contractor demonstrates how it will conduct the Works in compliance with the relevant

Contractor's Assurance Case and the requirements of this Agreement;

""Schedule" means the schedule in 10 Parts annexed to and forming part of this
Agreement;

"Sector" means any one of the sectors A to N forming part of the Works and

identified in Schedule Part 1 (Functional Specification),

“Sector Completion” means completion of a Sector in accordance with the Works
Requirements, the accepted drawings, agreed specification, Variations and design (in
each case as applicable to that Sector) and Network Rail having certified to tie to that

effect;

""Services" means the services to be performed by or on behalf of Network Rail
pursuant to this Agreement as set out in Schedule Part 2 ( Services to be provided by
Network Rail), - A

""Site' means any land forming part of the Network on which Works are to be carried

out;
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"Specific Change in Law" means any Change in Law which applies expressly to:

(a) the railway industry, a particular section of the railway industry or the
provision of services to the railway industry and not to other transport modes
or industries including any changes to either Network Rail's Safety Case or

tie's safety case or Standards required by any Change in Law; or
(b) the Works or a Contractor and not to other works or other contractors

which in the case of paragraph (a) occurs in respect of each specific element of the
Works, after the date that such element of the Works has achieved Stage Gate 4 and in
the case of paragraph (b) occurs after the Works Commencement Date, and which in

either case is not reasonably foreseeable as at such date;

""Stage Gate 4'' means the approval stage reached following Network Rail's Guide to
Railway Investment Projects when approval in principle is required, as may be

amended from time to time;

"Standards'' means Group Standards, Network Rail Standards and any equivalent

standards or any standards replacing or superseding any of them;

""Station Access Agreement'' means any access agreement incorporating the Station

Access Conditions;

"Station Access Conditions" the National Station Access Conditions 1996
(Scotland) (as amended from time to time) together with the supplementary Station
Access Conditions applicable to the relevant station, the subject of the Works or any

replacement of the same;

""Station Change" means the procedures contained in Parts B and C (as applicable)
of the Station Access Conditions;

"Station Works" means that part of the Works (if any) constituting Works to a

station which Network Rail requires to be the subject of a lease;

“Sub-Contractor” means any contractor or consultant (including all Key Sub-
Contractors) appointed by a Contractor with a third party for the design, construction,

or design and construction of the Works or any part thereof;
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"Taking into Use" meaﬁs the act of taking into use of the Works or part thereof by
Network Rail, and the taking out of use of other assets by Network Rail on the basis
that Network Rail is satisfied that the assets in question have been inspected, tested
and commissioned, as applicable, in accordance with the Works Requirements and
the requirements set out in Clause 11 (Completion of the Works and taking into use)

and ""Take Into Use" and "Taken Into Use" shall be construed accordingly;

"Track Access Agreement'" means any agreement entered into between Network
Rail and an Operator for the movement of passenger trains incorporating the Network
Code or any access option in relation to the movement of passenger trains on the

Network;
“Tram Acts” has the meaning given to it in Recital (A);

"Variation'' means any change or variation to the Works, the Services and/or the

Project;

"Working Day' means any day (other than a Saturday or Sunday) on whiéh banks

are open for business in Glasgow and Edinburgh;

"Works" means the design and construction of the works described in the Functional

Specification;
"Works Commencement Date'' means the latest of:
(a) the Commencement Date;

)] the date upon which all Necessary Consents (subject to any waivers agreed
between the Parties) have been obtained;

©) the date of completion of any preliminary works required to be carried out by
CEC pursuant to Clause 3.1;

(d) the date on which all the requirements of Clauses 7.4 (other than Clauses
7.43 and 7.4.6 to 7.4.9) and 9.2.1 have been satisfied; and

(e) the date of receipt of evidence confirming that CEC has taken out or has
procured that tie has taken out the insurances required by Clause 16

(Insurance),
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and the Parties agree that, for the purposes of paragraph (b) above, the requirement to
obtain Necessary Consents in respect of the Regulated Change process is waived to
the extent which will enable works commencement in respect of those Sectors which
do not form part of the subject matter ‘of the Regulated Change. Such Necessary
Consents must be obtained prior to works commencement in respect of those Sectors

which are the subject matter of the Regulated Change;

"Works Contracts' means the documents which form a contract between tie or
CEC and a Contractor in respect of the carrying out of the whole (or any part) of the
design and construction of the Works;

"Works Programme" means the programme for the carrying out and completion of

the Works to be approved by Network Rail in accordance with this Agreement; and

"Works Requirements' means the specification which sets out a description of the
Works, the technical description of the new assets and Network Rail's requirements in
respect of the Works, as set out in the document so entitled contained in Part 10 of the
Schedule and the documents referred to by reference number therein, as amended

from time to time in accordance with this Agreement.
12 In this Agreement, unless the context otherwise requires:

1.2.1 references to a statute, treaty or legislative provision or to a provision of it shall
be construed, at any particular time, as including a reference to any modification,
extension or re-enactment at any time then in force and to all subordinate

legislation made from time to time under it;

1.2.2  references to any agreement or document include its Schedules and Schedule
Parts and attachments and references to "paragraphs", "Clauses’, "recitals" or
"Schedules” or "Schedule Parts" are references to such provisions or parts of this

Agreement;

1.2.3  references in the singular shall include references in the plural and vice versa,
words denoting any gender shall include any other gender and words denoting

natural persons shall include any other persons;

1.2.4  headings are for ease of reference only and shall not be taken into consideration

in the interpretation or construction of this Agreement;
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1.2.5 references to an agreement, deed, instrument, licence, code or other document
(including this Agreement), or to a provision contained in any of these, shall be
construed, at the particular time, as a reference to it as it may then have been

amended, varied, supplemented, modified, suspended, assigned or novated;
1.2.6  the words "include" and "including" are to be construed without limitation;

1.2.7 areference to a "law" includes common or customary law and any constitution,
decree, judgment, legislation, order, ordinance, regulation, statute, treaty or other
legislative measure (and "lawful" and "unlawful" shall be construed

accordingly);

1.2.8 a reference to a "Party" means a party to this Agreement and includes its
successors in title, permitted assignees and permitted transferees and ''Parties"’

shall be construed accordingly;

1.2.9 reference to a "person” includes any person, firm, body corporate, corporation,
government, state or agency of a state or any association, trust or partnership
(whether or not having separate legal personality) or two or more of the

foregoing;

1.2.10 a “regulation" includes any regulation, rule or official directive of any
governmental, intergovernmental or supranational body, agency, department or

regulatory, self-regulatory or other authority or organisation;

1.2.11 a reference to "writing" includes a facsimile transmission and any means of

reproducing words 1n a tangible and permanently visible form; and
1.2.12 the words in this Agreement shall bear their natural meaning.

Unless expressly stated to the contrary, any reference in this Agreement to the right of
consent, approval or agreement shall be construed such that such consent, approval or
agreements shall not be unreasonably delayed or withheld. The Parties acknowledge
that:

1.3.1 the withholding or delaying of the giving of consent, approval or agreement by
CEC or tie under this Agreement which would place Network Rail in breach of
the law, the Network Licence or any Standard (subject to Clause 7.2.2.2) would

be unreasonable;
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1.3.2 nothing in this Agreement shall require Network Rail to give or procure the
giving of any consent or approval which would be contrary to the protection,
safety and efficient operation of the Railway and the safety of Network Rail

Property or persons on or near the Railway; and

1.3.3  notwithstanding any other provision of this Agreement, in performing its
obligations and exercising its rights under this Agreement Network Rail shall

retain sole discretion in relation to safety issues.

2. REGULATED CHANGE

2.1

2.2

2.3

Where it is identified that Necessary Consents are required, the Parties shall discuss

and agree who is to undertake them.
Prior to the Works Commencement Date CEC shall provide Network Rail with:

2.2.1  adraft form of application for any Regulated Change which may be required in
respect of the Works; and

222  if relevant, a Proposal for Station Change and/or Depot Change (which for the
avoidance of doubt shall make reference to all relevant consequential
documentation required in respect of the Works, including any lease(s) of the

sites of the Works) which may be required in respect of the Works,
for approval by Network Rail.

Where CEC is a party to a Track Access Agreement or Station Access Agreement, it
shall be responsible for applying for any relevant Regulated Change unless otherwise
agreed by Network Rail. If it is agreed that Network Rail shall apply for Regulated
Change (or if CEC is not a party to a Track Access Agreement or Station Access
Agreement), Network Rail shall administer:

2.3.1 any application for Regulated Chémge in accordance with the procedure (if any)
set out in the Netwlork Code; and

2.3.2 any Proposal for Station Change in accordance with the procedures set out in the
Station Access Conditions and any Proposal for Depot Change in accordance

with the procedures set out in the Depot Access Conditions,
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subject to CEC having provided the documents referred to in Clause 2.2 and
necessary supporting information required to enable Network Rail to effectively

administer the application or proposal.

2.4 Network Rail shall not object to the Regulated Change in the formal procedure for

approval of the same which Network Rail has approved under Clause 2.2.

25 Except to the extent that tie or CEC incurs Direct Costs as a result of the failure of
Network Rail to comply with Clause 5.4, Network Rail shall have no liability
whatsoever to tie or CEC if approval of the Regulated Change is not granted or is the
subject of delay in being granted or for the terms upon which the same may be
granted, provided that Network Rail shall be obliged to appeal against any decision in
respect of Regulated Change if reasonably requested to do so by CEC.

2.6  CEC shall or shall procure that tie shall:

2.6.1 reimburse Network Rail for any Losses reasonably incurred by Network Rail as
a result of the implementation of any Regulated Change required in respect of
the Works which are quantified prior to the Completion of the Works; and

2.6.2 pay Network Rail an amount equal to Network Rail's reasonable estimate of any

such Losses which ére not so quantified:
3. "GROUND MOVEMENT PRECAUTIONS AND PROTECTIVE WORKS

31 Prior to commencing construction of the Works, CEC shall take or procure that tie
shall take all reasonable measures and carry out such protective works as may be

reasonably specified by Network Rail as being necessary (subject to Clause 1.3.3):
3.1.1 to protect the safety and continuity of the Railway;

3.1.2  to protect Network Rail Property and Network Rail's works against instability or
physical damage and the Operational Track against distortion arising from

anticipated ground movement due to the construction of the Works; and/or

3.1.3 to prevent, address, alleviate or comply with (as applicable) any Network

Operation Issue.

3.2 CEC shall or shall procure that tie shall select such methods to be used for the

execution of the Works as shall minimise ground movement so far as is reasonably
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practicable during and after construction of the Works and avoid ground movement
which would be anticipated to cause physical damage (other than damage of a

superficial nature) to Network Rail Property and Network Rail's works.

33 If Network Rail or CEC reasonably apprehends that any ground consolidation works
or the working of any mines or minerals is likely to cause damage to the Works or
any adjoining Network Rail Property or Network Rail works by reason of subsidence
or if such working causes damage to the Works or any such Network Rail Property or
works, Network Rail and CEC (or tie acting on CEC's behalf) shall notify and consult
with each other with a view to agreeing the measures necessary to be taken, before

taking any steps to prevent, guard against or make good such damage.

34 At any time after the expiry of 15 Working Days of the issue of any notice under
Clause 3.3, Network Rail may take such steps to prevent, guard against, limit or make
good damage to the Works or Network Rail Property or works as Network Rail

considers necessary for the protection and safety of the Railway.

3.5 Notwithstanding Clause 3.3, if Network Rail reasonably considers (subject to Clause
1.3.3) that immediate measures must be taken for the protection and safety of the
Railway, it may take such measures without prior consultation with or notice to tie or
CEC.

3.6 CEC shall or shall procure that tie shall reimburse Nétwork Rail in respect of all
Losses reasonably incurred by Network Rail in carrying out any measures agreed
between Network Rail and CEC or considered necessary by Network Rail in
accordance with the preceding provisions of this Clause 3 (Ground Movement
Precautions and Protective Works) which Network Rail would not otherwise have
incurred (unless Clause 13.10.2 applies), provided that neither tie nor CEC shall be
liable to Network Rail for such Losses incurred in respect of measures taken under
Clause 3.5 where and to the extent that the measures are determined to have not been

necessary under the Dispute Resolution Procedure.
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4. ACCESS TO THE NETWORK

4.1 Prior to the Works Commencement Date Network Rail shall provide CEC, its agents
and employees- (including tie) with reasonable access to areas of land in which
Network Rail has an interest (subject to Clause 4.3 and Clause 4.4) solely for the

purpose of:

4.1.1 carrying out site surveys relating to the Works and any protective works referred

to in Clause 3.1;

4.12  carrying out a condition and defects survey using appropriate Sub-Contractors in
respect of those parts of Network Rail Property which will not form part of the
Premises (coloured pink on the Plans) in the joint names of CEC, tie and

Network Rail at the cost of CEC or tie; and

4.1.3  the storage of materials on those areas notified by Network Rail to tie in writing
prior to the Works Commencement Date (as may be varied by Network Rail in

its absolute discretion from time to time).

Save as aforesaid neither tie nor CEC shall be allowed access to any land belonging
to Network Rail for or in connection with the Works prior to the Works
Commencement Date (except where tie and/or CEC already has access rights under

the terms of an existing agreement).
4.2 From the Worké Commencement Date until the earliest of:
42.1 the Completion of the Works (or in the case of a Sector, Sector Completion);
4.2.2 the date of abandonment of the Works; or
4.2.3  the termination of this Agreément;

Network Rail shall provide CEC, its agents and employees with access to areas of
land in which it has an interest (subject to Clause 4.3 and Clause 4.4) for the purpose
of carrying out the Works, provided that CEC shall in addition be entitled to continue
to take such access for the purposes specified in Clause 11:7 and Clause 12 (Ongoing
Obligations in respect of the Works).
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4.3 The grant of any access by Network Rail is subject to:

43.1 CEC (or tie on CEC's behalf) first making prior arrangements with Network Rail

(approval of such arrangements not to be unreasonably withheld or delayed); and

432 CEC and tie complying with the Network Rail Requirements, any relevant
Necessary Consents and any other conditions which Network Rail (acting
reasonably, subject to Clauses 1.3.2 and 1.3.3) considers necessary to prevent,

address, alleviate or comply with (as applicable) a Network Operation Issue.

44 Where any land in which Network Rail has an interest has been leased or licensed to
a third party or is the subject of rights held by a third party, neither tie nor CEC shall
be entitled to access pursuant to this Clause 4 until the written consent of the third
party has been obtained by Network Rail (at the cost of CEC and tie). Network Rail

shall liaise with any such third party with a view to procuring a right of access.

4.5 CEC (or tie on CEC's behalf) shall obtain Network Rail's prior written approval as to
the nature and quantity of any plant, equipment and materials to be stored on the
Network. "I‘he storage of such plant, equipment and materials shall be at the sole risk
of CEC (and tie acting on CEC's behalf) and Network Rail shall have no liability to
CEC or tie whether under this Agreement, in delict or howsoever arising in respect of
any damage, theft or vandalism of such stored plant, equipment and materials. CEC
shall or procure that tie shall take such security measures as Network Rail considers

reasonably necessary to prevent such materials being used to vandalise the Railway.

4.6 Network Rail shall at all times have unlimited access to the land in which it has an
interest for the purpose of monitoring the Works or as it may (acting reasonably,
subject to Clause 1.3.3) consider necessary to prevent, address, alleviate or comply

with (as applicable) a Network Operation Issue.

4.7 In exercising its rights under this Clause 4 Network Rail shall use its reasonable
endeavours not to interfere, hinder or obstruct the carrying out of the Works by CEC,
tie, its agents and employees. In exercising such rights Network Rail shall comply
with any relevant safety requirements, rules and regulations in force from time to

time as notified to Network Rail by tie or CEC.
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5. OBLIGATIONS OF NETWORK RAIL -

5.1 Network Rail shall at the cost of CEC make available to tie (acting on CEC's behalf),
within a reasonable time, the data and inforrhation (except for data and information
which is confidential or commercially sensitive or already in the public domain)
which tie and/or CEC reasonably requires to carry out the Works. Where Network
Rail is required by tie (acting on CEC's behalf) to provide tie with any information in
relation to the design of the Works, it shall do so in good faith and shall notify tie of
the status of the accuracy and completeness of such information on the date of

delivery to the best of Network Rail's knowledge and belief.

52 If Network Rail determines subsequent to the date of delivery that such information
was inaccurate or incomplete in any material respect, it shall promptly notify tie and
shall use its reasonable endeavours to make any changes necessary to correct such
inaccuracies or incompleteness. Notwithstanding the foregoing or any other provision
in this Agreement, Network Rail does not warrant the accuracy or sufficiency of data
and information provided to tie and/or CEC and tie and CEC shall be responsible for
verifying the accuracy and assessing the sufficiency of all data and information

provided.

53 Network Rail shall at the cost of CEC provide the Services to tie (acting on behalf of
CEC).

54 Network Rail shall carry out or procure the carrying out of its obligations and the

performance of the Services:

5.4.1 in accordance with Legal Requirements and such other statutory requirements
and mandatory standards as may be applicable to the rail industry from time to
time (including the Safety Case);

5.4.2  in accordance with the terms of any Necessary Consents;

543 in a timely, economic and efficient manner, having regard at any particular time
to Network Rail's obligations, purposes and duties as operator, renewer,

maintainer and developer of the Network;

5.4.4  with that degree of skill, diligence and prudence which should be exercised by a

skilled and experienced network operator and owner; and
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5.4.5 inaccordance with and subject to the terms of this Agreement.

The standards set out in Clauses 5.4.1 to 5.4.5 are in descending order of priority so
that in the event of any conflict between two or more of such standards Network

Rail's obligation will be to act in accordance with the standard listed higher above.

5.5 If Network Rail becomes aware of any matter which will prevent or impede it from
performing the obligations on its part in this Agreement or will prevent or impede tie
and/or CEC from carrying out the Works, Network Rail shall so notify tie promptly

and in any event within five Working Days after becoming so aware.
6. NECESSARY CONSENTS AND DESIGN DATA

6.1 Network Rail shall act in good faith and in accordance with its Network Licence and
its obligaﬁons as Infrastructure Controller and under the Network Code and Station
Access Conditions (as appropriate) in considering in a timely manner CEC's
applications for the Network Rail Consents. Network Rail shall use its reasonable

endeavours to:

6.1.1 obtain or issue (as appropriate) the Network Rail Consents as soon as reasonably

practicable; and

6.12 liaise with all relevant third parties to ensure, so far as practicable, that the -

Network Rail Consents are granted on reasonable terms.

Network Rail's obligation to use reasonable endeavours to obtain the Network Rail
Consents is conditional upon Network Rail receiving in full the documentation and

assistance it may reasonably require from tie and/or CEC.

6.2 Subject to the relevant lessee acting in good faith, Network Rail agrees to use its
reasonable endeavours to negotiate, agree and (subject to the relevant parties reaching
agreement on the terms and conditions) grant any leases of the sites of the relevant

part of the Works.

6.3 CEC shall or shall procure that tie shall prepare a Works Programme for approval in
accordance with Clause 8.2 and shall notify Network Rail not less than 25 Working
Days prior to a Design Data submission, in line with the Works Programme, giving

sufficient detail of the content of the submission and the amount of documentation to
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be included with the submission for Network Rail to determine the resources required

to carry out its obligations under this Clause 6.

6.4 On submitting Design Data CEC shall or shall procure that tie shall provide a list of
the Standards, Legal Requirements and other guidance and codes of practice CEC
and/or tie has complied with in preparing the Design Data.

6.5 CEC shall or shall procure that tie shall submit any further information, data and
documents that Network Rail reasonably requires in order to determine whether
Network Rail has a basis for raising comments or making objections to any element

of Design Data in accordance with Clause 6.8.

6.6 Subject to Clause 6.7, if Network Rail fails to return any Design Data identified as on
the Works Programme critical path within 25 Working Days from receipt of such
Design Data (or within such longer period as is specified in Network Rail's
programme for a complex approval), Network Rail will pay tie liquidated damages at
the rate c;f £1,000 for each Working Day thereafter up to (but excluding) the date on
which that Design Data is returned to CEC or tie (if, and to the extent that, thc late

return of such Design Data is shown to have delayed Completion of the Works).
6.7 Network Rail will not be liable to pay liquidated damages if:
6.7.1  CEC or tie have not complied with Clauses 6.3 to 6.5; or

6.7.2 the Design Data was not submitted in accordance with the detailed procedures

and requirements notified by Network Rail to tie from time to time.

6.8 Network Rail may approve any element of Design Data subject to the inclusion of

comments or withhold approval only if:

6.8.1 Network Rail reasonably believes that the relevant element of Design Data

would (on the balance of probabilities) breach any Legal Requirement,

6.8.2 the relevant element of Design Data does not cofnply with the Functional

Specification; and/or

6.8.3 the requirements specified in Clause 7.2.2, the Contractor's Assurance Case

and/or contract-specific addendum related thereto are not being complied with;
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6.8.4 Network Rail reasonably believes that the implementation of the relevant
element of Design Data will result in non-compliance with tie or CEC's
obligations under Clause 7 (Obligations of tie/CEC) and/or Clause 9 (Carrying

out of the Works) or non-compliance with the Works Programme;

6.8.5 the implementation of the element of Design Data would limit, qualify or
override or purport to limit, qualify or override any obligation, right or

entitlement of Network Rail which arises by reason of:
6.8.5.1 any Network Licence condition; or
6.8.5.2 the terms and conditions of any Track Access Agreement;

6.8.6 Network Rail reasonably believes that the designs submitted are unlikely to
result in the Works carried out in accordance with such designs being Taken Into
Use by Network Rail; and/or

6.8.7 insufficient information, data and/or documents have been provided to enable
Network Rail to determine whether it has a legitimate basis for commenting or

objecting.

6.9 If CEC, or tie on CEC's behalf, do not submit such information, data and documents
in accordance with Clauses 6.3 to 6.5, Network Rail shall be entitled to comment on
the Design Data on the basis of the information, data and documents which have been

provided (without prejudice to Clause 6.8).

6.10 If Network Rail raises comments on any element of Design Data on its return or
withholds approval of any element of Design Data, it shall state the ground(s) upon
which such comments or the withholding of approval are based and shall provide the

supporting evidence or other information where appropriate.

6.11  Any element of Design Data which is returned by Network Rail endorsed "Level 1 -
Approved, work may proceed" shall be complied with or implemented (as the case
may be) by CEC and tie. The endorsement "Level 1 - Approved, work may proceed"
shall mean that the relevant element of Design Data is technically approved as
defined in Group Standard GC/RT5101 and associated Network Rail Company
Standard RT/E/P/02009.
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6.12  Where Network Rail has endorsed any element of Design Data "Level 2 - Approved
with comments, work may proceed subject to inclusion of comments"”, CEC (or tie on
CEC's behalf) shall proceed to construct (or proceed to the next level of design of) the
part of the Works to which the element of Design Data relates but shall take into
account any amendments required by Network Rail in its comments. The means of
achieving compliance with Network Rail's comments shall be documented and filed

for later retrieval on request by Network Rail.

6.13  Where Network Rail has endorsed any element of Design Data "Level 3 - Not
approved with minor comments, resubmit” or "Level 4 - Not approved with major
comments, resubrnit", neither tie nor CEC shall act upon the Design Data but CEC
shall or shall procure that tie shall amend the element of Design Data in accordance
with Network Rail's comments and resubmit the same to Network Rail. Network Rail
(acting reasonably, subject to Clauses 1.3.2 and 1.3.3) shall determine whether the
comments on any element of Design Data (taking into account individual comments,

or the cumulative number of comments) are major or minor.

6.14  Where Network Rail has endorsed the element of Reviewable Design Data "Level 5 -
' Technical Approval not required”, CEC shall, or shall procure that tie shall, submit

the next element of Design Data in accordance with the Works Programme.

6.15  Following the return of Design Data, CEC shall, or shall procure that tie shall, amend
the design criteria for the Works to take account of any comments properly made by
Network Rail in respect of the relevant Works on such submission and submit further

Design Data submissions to Network Rail as may be required by Network Rail.

6.16 CEC shall not authorise, and shall procure that tie shall not authorise, the
commencement of the detailed design of the Works until the Design Data submission
has been approved by Network Rail and the Works have been allocated a checking
category. |

6.17  Notwithstanding any approval, consent, comment or confirmation which Network
Rail may be required to provide pursuant to this Agreement, the responsibility for the
design and construction of the Works shall remain solely at the risk and cost of CEC
(and tie acting on CEC's behalf) and Network Rail shall have no liability whatsoever,
whether in contract, delict or otherwise for such design and construction or for any

errors or omissions contained in the documents relating thereto.
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7. OBLIGATIONS OF TIE/CEC

7.1

7.2

CEC shall procure, or shall ensure that tie shall procure, that each Contractor and
Sub-Contractor meets the requirements of Network Rail's Link Up Accreditation for
all relevant classes of work to be carried out by that Contractor. If so required by
Network Rail at anytime, CEC shall, or shall procure that tie shall, demonstrate to
Network Rail that such Contractor and/or Sub-Contractor (as the case may be) holds a
certificate from Network Rail confirming that the Contractor and/or the Sub-

Contractor (as the case may be) has a Contractor's Assurance Case.

CEC shall, or shall procure that tie shall, be responsible for designing and carrying
out and completing the Works and shall:

7.2.1 exercise all reasonable skill, care and diligence to be expected of a prudent and
competent person experienced and skilled in works of a similar size, scope and

complexity as the Works;
7.2.2  design, procure and carry out the Works in accordance with:
7.2.2.1 all Legal Requirements;

7.2.2.2 all Standards, in respect of each specific element of the Works, as at
the date that such element of the Works pass Stage Gate 4 and any
Change in Standards for safety reasons thereafter (without prejudice
to Clause 13.10.1) or such derogations from the Standards as
Network Rail and/or the relevant Competent Authority may approve
or consent in writing and by expressly referring to it being aware that
its approval or consent 'to the matter in question constitutes a

derogation;

7.2.2.3 all other relevant current British, European and international codes

and standards;
7.2.2.4 Network Rail's Requirements;

7.2.2.5 all Necessary Consents and so as not to prejudice the renewal of any

such Necessary Consents;
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7.2.2.6 the requirements of any other consents, permissions, orders and

approvals obtained in respect of the Works; and

7.2.2.7 the Safety Case;

| 7.2.3  design and carry out the Works in accordance with:

73

7.2.3.1 such other conditions as Network Rail may reasonably consider
necessary to prevent, address, alleviate or comply with (as

applicable) a Network Operation Issue; and

7.2.3.2 such other conditions as Network Rail may reasonably consider
necessary relating to the efficiency, wholc life cost and safety of the

Works and the Railway;

7.2.4 ensure that the design of the Works is such as to enable construction of the
Works in a manner which minimises disruption to the Railway and enables
future construction or maintenance to be carried out on the Network constituting
the Works (as far as reasonably possible) in a way which minimises costs and

disruption to the Network; and

7.2.5 meet with Network Rail as reasonably required during the design and
construction of the Works.

CEC shall, or shail procure that tie shall:
7.3.1 prepare a Works Programme for approval in accordance with Clause 8.2;

7.3.2 obtain Network Rail's prior written approval to the appointment of any CDM co-
ordinator (as defined in. the CDM Regulations), such approval not to be

unreasonably withheld or delayed;

7.3.3 not appoint a Contractor to provide design services without obtaining Network
Rail's prior written approval, such approval not to be unreasonably withheld or

delayed,;

7.3.4  prior to commencing the design or construction of the Works, procure that each
relevant Contractor produces a Quality Plan, Environmental Plan, and a Safety
Plan specific to the Works (as part of the requirements under the Contractor's

Assurance Case);
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7.3.5 obtain the prior approval of Network Rail (not to be unreasonably withheld or
delayed) before appointing a Checker appropriate to the checking category
allocated to the Works by CEC (or tie on CEC's behalf); and

7.3.6  prepare (in accordance with any requirements which Network Rail may have and
at the appropriate times within the design and construction processes) all the
documentation required to enable Network Rail to make submissions for the
Network Rail Consents and when necessary modify the design or construction
processes to ensure that such consent is obtained and provide Network Rail with

a copy of all such relevant documents so pfepared.
7.4 CEC shall, or shall procure that tie shall:

74.1 supply drawings rele\fant to the Works to Network Rail for comment and

approval in writing;

7.4.2  procure that each Contractor and, where required by Network Rail, Key Sub-
Contractor shall provide Network Rail with a Collateral Warranty for design and

construction prior to the Works Commencement Date;

7.4.3  procure the attendance of the Infraco on reasonable notice at all project meetings

reasonably required between the Parties;

7.4.4  supply to Network Rail copies of the approved drawings together with supporting
design and check certificates and contract documents for Network Rail's use during

the carrying out of the Works;

7.4.5 satisfy itself in relation to the existence of any service media in the vicinity of
the Works;

7.4.6 in respect of any Sector after Sector Completion, without delay remove from and
leave such completed Sector clear of all plant, equipment and materials not
reasonably required for the purposes described in Clause 12 (Ongoing
Obligations in respect of the Works) and maintain the completed Sector in a

condition in accordance with this Agreement;

7.477  ensure that, during the construction of the Works and thereafter until the date of
entry under the Lease (without prejudice to CEC's obligations in respect thereof

under the Lease), neither CEC, tie nor any Contractor or Sub-Contractor shall
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interfere with the availability of suitable access and egress to and from
Haymarket Depot for all necessary purposes at all times to the reasonable

satisfaction of Network Rail;

7.4.8 not do or allow or permit or suffer anything to be done by CEC, tie or any
Contractor or Sub-Contractor which would adversely affect the continuous
operation of train fuelling equipment and fuel tanks at Haymarket Depot and
ensure that during the construction of the Works and thereafter until the date of
entry under the Lease (without prejudice to CEC's obligations in respect thereof
under the Lease), neither CEC, tie nor any Contractor or Sub-Contractor shall
mterfere with the safe and suitable access to such equipment and fuel tanks for

all necessary purposes at all times to the reasonable satisfaction of Network Rail;

7.4.9  ensure that all elements of the Works which relate to new or existing overbridges
and underbridges, including footbridges, will comply with the Standards (subject
to Clause 7.2.2.2) and the requirements of Her Majesty's Railway Inspectorate;

‘and

7.4.10 carry out prior to the commencement of the Works a condition and defects

survey as referred to in Clause 4.1.2 at the cost of CEC or tie.

7.5 CEC shall pay and keep Network Rail indemnified against all rates, taxes and all
assessments (to the extent that CEC have been able to verify the basis upon which
they are assessable) and outgoings at any time from the Commencement Date until
the date of entry under the Lease chargeable against the owner or occupier of the
areas of land to which Network Rail have provided access pursuant to Clause 4
(Access to the Network) while the same are occupied by or on behalf of CEC or tie or

any Contractor or used pursuant to Clause 12.10;

7.6 Without prejudice to CEC's obligations under the Lease, Network Rail confirms to
CEC and tie that it shall not (unless by way of a Variation) instruct or require CEC or
tie to undertake any works in respect of clearing contamination or improving the
current state of the land which will form the Premises and other land to be used in
carrying out the Works, save to the extent that such works are necessary (a) to deliver
the desired functionality in relation to the Edinburgh Tram Network or (b) to clear

contamination which arises as a consequence of the carrying out of the Works.
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8. PROGRAMMING OF WORKS AND OBTAINING POSSESSIONS

8.1 The Parties shall co-operate as set out in this Clause 8 in the planning and
development of a Works Programme, including the utilisation of Possessions to
facilitate both the safe and efficient execution of the Works and the safe and efficient
operation of the Network.

8.2 Prior to the Works Commencement Date CEC shall or shall procure that tie shall
submit a detailed programme for such Works for approval in principle by Network
Rail. Such programme shall include:

8.2.1 all submission dates for approval of Design Data;
8.2.2  submission dates for work package plans;

8.2.3  an initial proposed Possessions Plan;

82.4 details of all survey works;

8.2.5 Works inspection and testing plans;

8.2.6 taking into use and commissioning plans;

8.2.7  details of any Interfacing Projects; and

8.2.8 identification of the critical path activities.

8.3 If a Works Programme is not sufficiently developed prior to the Works
Commencement Date for approval, CEC will, or shall procure that tie will, as soon as
reasonably practicable submit a Works Programme in compliance with Clause 8.2
and Network Rail shall review such Works Programme within 20 Working Days
from receipt.

8.4 If Network Rail does not approve the proposed Works Programme or any section of it
pursuant to Clause 8.2, CEC shall or shall procure that tie shall consult further with
Network Rail and submit a revised proposed Works Programme for approval by
Network Rail.

8.5 CEC shall or shall procure that tie shall consult with Network Rail regarding the
availability of Possessions. Network Rail shall notify tie on the programming
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implications of Possessions required to carry out the Works together with the cost
implications of Possessions in respect of compensation and penalty payments rates
payable by Network Rail under any relevant Track Access Agreement and/or Freight

Access Agreement.

8.6 CEC shall and shall procure that tie shall minimise the disruptive possessions
requirements in consultation with Network Rail. Once a proposed Possession Plan is
established, Network Rail will undertake consultation on behalf of CEC in
accordance with Part D of the Network Code to gain approval for the relevant
Possessions. Network Rail's obligations under Clauses 8.7 to 8.10 (inclusive) shall be
subject at all times to its compliance with its obligations under the Network Code and

any relevant Track Access Agreement and/or Freight Access Agreement.

8.7 Network Rail shall use all reasonable endeavours to obtain and make available to
CEC the Possessions necessary in order to carry out the Works in accordance with the
Works Programme (subject and without prejudice to Network Rail's requirements in

respect of the timing of applications therefor).

8.8 For stand-alone disruptive possessions Network Rail shall review the Possessions
requirements and, subject to the availability of such Possessions, shall consult with
relevant Operators by formally proposing an update or supplement to the Rules of the
Route, as appropriate. Following the relevant timescales for consultation and having
received no adverse comments from Operators, Network ‘Rail shall enter the
Possession in the Possession Planning System and give it a confirmed reference
number, and shall add the Possession to the relevant version of the Rules of the Route

and subsequently enter it into the confirmed period possession plan.

8.9 For disruptive Possessions linked to an Interfacing Project ("piggy-back" possessions)
Network Rail shall establish whether the Possessions already planned for site
activities in relation to the Interfacing Project are potentially compatible with the
further separate site activities proposed by CEC (provided, for the avoidance of
doubt, that if a Possession previously planned in relation to an Interfacing Project is
no longer required for such Interfacing Project, but is required for site activitieg
proposed by CEC, CEC shall be liable for the Possessions-Related Costs (as defined
in Schedule Part 6) in respect of that Possession).
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8.10  Where proposed Possessions are confined to periods when there is no scheduled train
service, Network Rail shall enter such Possessions into the Possession Planning

System.

8.11  Network Rail shall keep tie advised of the progress of the procedures referred to in
Clauses 8.8 to 8.10 (inclusive) and in particular shall advise tie as soon as reasonably
practicable of any objections to the overall programme of Possessions in which any
affected éperator pérsists and in the light of which CEC may wish to revise the

Works specification or intended method of working or to revise the Possessions Plan.

8.12  Within 20 Working Days after completion of the consultation on the proposed

Possessions Plan, Network Rail shall confirm in writing to tie:

8.12.1 that the relevant Possessions have been obtained, whereupon the Possessions
Plan shall be deemed to be agreed and the Possessions shall be deemed to be
Booked; or

8.12.2 that the relevant Possessions have not been obtained, in which case Network Rail
shall furnish tie with details where the Possessions Plan and as a consequence
the Works Programme or any section of it has not been approved and a
supporting analysis (including as to the merits of bringing an appeal), following
which CEC (or tie on CEC's behalf) shall consult further with Network Rail and
submit a revised proposed Works Programme for approval by Network Rail.

8.13  CEC shall, or shall procure that tie shall, make the detailed arrangements for the
Possessions, their management, interface with Interfacing Projects and the
procurement of all necessary resources to facilitate their availability to the Contractor.
CEC shall, or shall procure that tie shall, attend all relevant planning meetings,

including train movements meetings for the approved Possessions.

8.14 tie and CEC shall furnish such further details and information in respect of the
planning and programming thereof as Network Rail may reasonably require at any

time during the carrying out of the Works.

8.15  Network Rail and CEC (or tie on CEC's behalf) shall jointly review the approved
Works Programme from time to time and shall agree what (if any) action needs to be
taken in order to achieve the agreed dates for Possessions and the completion of the

Works or any part thereof. If in the reasonable opinion of Network Rail the actual
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progress of the Works or any part thereof does not conform to the approved Works
Programme or the Booked Possessions dates for the relevant part of the Works are
unlikely to be achieved, CEC shall, or shall procure that tie shall, (if Network Rail so
requires) produce a revised programme (subject to the approval of Network Rail
where the revisions are material) in order to achieve the agreed Possession dates and

to ensure completion of the Works or the relevant part thereof.

8.16 If:

8.16.1 Network Rail and CEC (or tie on behalf of CEC) agree pursuant to Clause 8.15

that the agreed dates for Possessions cannot be achieved; or
8.16.2 Network Rail fails to make available (or cancels) any Possession

CEC (or tie on CEC's behalf) shall consult with Network Rail regarding the
availability of further Possessions and submit a revised Works Programme for
approval. When the relevant Possessions have been obtained, Network Rail shall

revise the Possessions Plan accordingly.

8.17  The provisions of Clauses 8.2 to 8.12 (inclusive) shall apply mutatis mutandis to
any revised programme submitted for approval, provided that CEC and tie shall act
with expedition in respect of further consultation with Network Rail and the

submission of any further revisions.

8.18 CEC and tie recognise in relation to any Possessions not forming part of the

Possessions Plan that:

8.18.1 the availability of such Possessions is confined to periods when there is no
scheduled train service, unless (by exception) longer periods can be made

available; and

8.18.2 in the event of any additional Possessions not being available, the Works

Programme may require revision. -

8.19  Network Rail shall give tie as much notice as is reasonably practicable in respect of
any cancellation or alteration of any Booked Possession in order to enable CEC, tie,
and each Contractor to minimise or mitigate any wasted costs. Network Rail shall

provide to tie the reasons for any cancellation or alteration. If as a result of a
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cancellation or alteration of a Possession any additional Possession shall be required,

Clause 8.16 shall apply.

820 If Network Rail cancels or alters a Booked Possession, Network Rail shall

compensate tie and/or CEC in accordance with Clause 14 (Compensation and Relief).
9. CARRYING OUT OF THE WORKS

9.1 CEC shall not, and shall procure that tie shall not, instruct commencement of

construction of the Works prior to the Works Commencement Date.

9.2 CEC shall be responsible for construction of the Works at its own risk and cost and
shall, or shall procure that tie shall:

9.2.1 obtain Network Rail's prior written approval to the Works Programme and
method statement for the carrying out and completion of the Works and the
movement of materials, plant and equipment on or near the Railway (not to be
unreasonably withheld or delayed, save that Network Rail's decision shall be
final where its approval is withheld in order to prevent, address, alleviate or

comply (as applicable) with a Network Operation Issue);

9.2.2 prior to commencing construction of the Works obtain all Necessary Consents
required for the carrying out and Completion of the Works, forward copies of all
such approvals to Network Rail and obtain a written acknowledgement of receipt
of the same from Network Rail, provided that in the case of the Regulated
Change only, CEC shall be entitled to commence construction of the Works
which are the subject of the Regulated Change (but without prejudice to the
general obligation to obtain the Regulated Change and provided that the
Network Rail Consents have first been obtained) if:

9.22.1 the application for Regulated Change has been notified to all
relevant third parties in accordance with the Network Code and/or

Station Access Conditions (as the case may be);

0.2.2.2 all relevant third parties have agreed to the Regulated Change
subject to them receiving (where applicable) adequate compensation;

and -
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9.2.2.3 in the case of Station Change only, where a lease of any part of the

Works is to be granted to a person other than CEC, then either:

(a) such person or another person has unconditionally and
irrevocably agreed in writing to pay Network Rail an
additional "Long Term Charge” (as defined in the Station

Access Conditions); or

()] CEC agrees to indemnify Network Rail against all costs of
repairing, maintaining, replacing, renewing and operating the
Works if and to the extent that Network Rail is unable to
recover such costs by virtue of an adjustment to relevant
access charges as a consequence of the implementation of an

access charges review (as defined in the Act); and

9.2.2.4 the relevant period for objection to the Regulated Change has
expired in accordance with the documents described in

Clause 9.2.2.1 above;

and (where the application for Regulated Change has been made by CEC)
CEC shall provide Network Rail with written evidence of the matters
referred to in Clauses 9.2.2.1 to 9.2.2.3 above;

9.2.3 take all steps to ensure that the Works are carried out to minimise disruption to
the Railway and any third party using or with an interest in or a right over any

part of the Railway or any other land and buildings affected by the Works;

9.2.4 establish and maintain a robust procedure to ensure safe access for all personnel
to the Railway in connection with the Works which recognises the éxisting

points of emergency access to the Railway;

9.2.5 submit in wrnting for Network Rail's approval (such approval not to be
unreasonably withheld or delayed) all its proposals for the provision of personnel

to supervise possessions or site works;

9.2.6 not interfere (and ensure that no Contractor interferes) with existing points of
emergency access to the Network without the prior written agreement of

Network Rail;
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9.2.7 immediately take all action required by Network Rail pursuant to Clause 10.2;

9.2.8 carry out the Works with all reasonable dispatch at times and in such a way as to
minimise insofar as is reasonably practicable any interference with the traffic

operating on the Network;

929 carry out the Works to the satisfaction of Network Rail in respect of the
protection, safety and efficient operation of the Railway and the safety of

persons on or near the Railway;

9.2.10 superintend the Works and cause the Works to be completed with all reasonable
dispatch and in any event by 30 June 2011 as such date may be extended by any

delay arising from the breach of contract or negligence of Network Rail;

9.2.11 carry out the Works in accordance with the specifications set out in the Works
Requirements and the requirements of any consents, permissions, orders and

approvals obtained in respect of the Works;

9.2.12 carry out the Works in a manner which is not likely to be injurious to health or
cause damage to property;

9.2.13 arrange with all relevant third parties for any necessary temporary or permanent

diversion of any sewers, pipes, cables or other media;

9.2.14 arrange for the relocation to a suitable environment of any flora and fauna which is

subject to conservation and which may be affected by the Works;

9.2.15 to the extent that Network Rail (acting reasonably) considers appropriate, during
the carrying out of the Works at its own cost and to the satisfaction of Network
Rail, temporarily erect fencing to protect Network Rail from trespass and

vandalism;

9.2.16 provide for such barriers, watching and lighting of the Works as may be
necessary during the carrying out of the Works;

9.2.17 comply with the requirements of Network Rail with regard to Network Rail's
signalling arrangements and the prevention of any adverse effects which may be

caused by the lighting of the Works;
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9.2.18 procure that all materials and goods used in the Works shall be new, of good
quality, suitable for their purpose, in compliance with all applicable Standards
(subject to Clause 7.2.2.2) and not generally known in the railway industry to be

deleterious at the time of incorporation;

9.2.19 give Network Rail reasonable notice in writing of any inspections or testing of
the Works by CEC, tie or their Contractor and allow Network Rail to attend such

inspections, demonstrations or testing;

9.2.20 notify Network Rail in writing once tie considers that (a) a Sector has been
completed in accordance with the agreed drawings, specification and design
(subject to any Variation) in order to enable Network Rail to certify Sector
Completion for that Sector, and (b) the Works have been completed in
accordance with the agreed drawings, specification and design (subject to any

Variation) in order to enable Network Rail to certify Completion of the Works;

9.2.21 take such action during the construction of the Works and the Defects Liability
Period as Network Rail may reasonably require to remedy any deficiencies and

defects in the Works identified by Network Rail; and

0.2.22 provide Network Rail with such information at such times and in such format as
Network Rail reasonably requires about the Works to enable it to populate its

asset register.

93 For the purposes of the Works under the CDM Regulations tie is the sole client (and
CEC shall procure that tie shall make any election under Regulation 8 of the CDM
Regulations to that effect) and shall fulfil all the roles and duties of such including
procuring the necessary notification to the Health and Safety Executive under

Regulation 21 of the CDM Regulations.

9.4 CEC shall procure that after consulting with Network Rail tie shall prepare a
"Construction Phase Plan" (as defined in the CDM Regulations) for the Works and
submit it to Network Rail. Network Rail shall examine and comment to tie on the
elements of such Construction Phase Plan relating to works in the Railway
environment. CEC shall procure that tie shall amend the Construction Phase Plan to
take account of any reasonable comments made by Network Rail on the Construction
Phase Plan and submit further Construction Phase Plans to Network Rail as

necessary.
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9.5 CEC shall procure that tie shall prepare a relevant data manual (including as-built
drawings and such other information as Network Rail may reasonably stipulate) for
the Works which shall in due course form part of the "Health and Safety File" as
defined in the CDM Regulations. The manual shall be finalised and passed to
Network Rail in such format and with such number of copies as Network Rail may

reasonably require prior to the Completion of the Works .

9.6 CEC is responsible for the identification of any relationship between the Works and
any Interfacing Projects and has a responsibility to mitigate and control such interface
as far as reasonably practicable in the interests of economic and efficient network
management and operations. Network Rail shall notify tie of any relationship of

which it is aware between the Works and any Interfacing Projects.

9.7 Where tie and/or CEC is unable to fulfil any of its obligations under this Clause 9,
Network Rail may take such steps as it reasonably considers appropriate to address
the position (subject to giving tie reasonable prior notice of its intention to do so) and

CEC shall reimburse Network Rail in respect of all resulting Losses.

9.8 If the whole or part of the Works fails to comply in all respects with this Agreement,
the Network Rail Requirements or any relevant Standards (subject to Clause 7.2.2.2),
CEC shall procure the carrying out of such remedial work of construction or design
as may be required so that the Works do so comply. Network Rail may then require
CEC to carry out or repeat any demonstrations or tests for the whole or any part of the

Works or procure that the same are carried out or repeated.

99 During the construction of the Works, if Network Rail so requires, or on Completion
of the Works or on Sector Completion and any subsequent repair or remedy of the
Works or a Sector (as the case may be) CEC shall, or shall ﬁrocure that tie shall, at its
own cost and to the satisfaction of Network Rail, acting reasonably, make good any
property of Network Rail which may have been damaged or interfered with and shall
remove all surplus material brought on to Network Rail's land by CEC, tie or any

Contractor.
10. SAFEGUARDING THE RAILWAY

10.1  Network Rail and CEC (or tie on CEC's behalf) shall liaise generally on all safety
matters arising out of the Works if, and to the extent that, they affect the Railway.
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10.2  Notwithstanding any other provision of this Agreement but subject to Clause 14
(Compensation and Relief), Network Rail may at any time take whatever action
Network Rail (acting reasonably, subject to Clause 1.3.3) considers necessary to
prevent, address, alleviate or comply with a Network Operation Issue, including

| requiring CEC, tie and any Contractor to suspend the carrying out of the Works for

such period and/or take such measures as Network Rail may require, provided that:

10.2.1 Network Rail's decision to take such action at that time is reasonable, taking into

account all relevant circumstances (subject to Clause 1.3.3);

10.2.2 Network Rail shall (if practicable) consult with tie prior to taking any such

action: and

10.2.3 Network Rail shall in any event notify tie as soon as reasonably practicable after

taking any such action.

10.3  Network Rail shall notify tie of any suspension pursuant to Clause 10.2 as soon as
reasonably practicable. Such notification shall contain such relevant information
relating to the suspension as is available, including an estimate of the period of
suspension. Network Rail shall promptly provide tie with any further information it
receives or becomes aware of which relates to the suspension and provide an update
on the estimate of its duration, and shall notify tie as soon as practicable (and in any

event within two Working Days) once the Works can be resumed.

104  If pursuant to Clause 10.2 Network Rail requires action to be taken by any
_ Contractor, CEC shall procure that tie shall upon notification procure that the
Contractor responsible for the relevant part of the Works complies with Network

Rail's requirements. If tie is not immediately available for any reason, Network Rail

shall be entitled for the purposes of Clause 10.2 to issue instructions directly to the
Contractor and CEC shall procure that tie shall procure that any such direct
instructions shall be ireated as instructions from tie under the relevant contract.
Network Rail shall supply to tié a copy of such instructions as soon as reasonably

practicable following their issue.

10.5  Network Rail shall be entitled to take all steps it reasonably considers necessary to
ensure that the Operational Track can be effectively used (including removing all or

any part of the Works).
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10.6  Network Rail and CEC (or tie on CEC's behalf) shall with reasonable diligence
exchange information and otherwise co-operate with each other so far as it is
necessary to enable Network Rail (acting reasonably) to review or revise its safety
regime (as may be appropriate) relating to the maintenance, repair, improvement,
alteration and operation of the Railway during the construction of the Works and for a

period of 12 months thereafter.
11. COMPLETION OF THE WORKS AND TAKING INTO USE

11.1  Network Rail shall be entitled to inspect the Works (including ultrasonic examination
of the Operational Track) at any time prior to Taking Into Use of the Works and shall
inform tie of any areas requiring attention and the level of priority for such work.
CEC shall procure the carrying out ‘of such work within the timescales specified in
the Standards (subject to Clause 7.2.2.2). If CEC fails to do so, Network Rail shall be
entitled to undertake such work itself at CEC's expense and may require CEC and tie to
cease to use the Works until such work has been completed by Network Rail and paid
for by CEC provided that CEC shall be entitled to recover such costs where the
measures and/or timescales are determined to have been disproportionate or

unnecessary under the Dispute Resolution Procedure.

11.2  The procedures for the Taking Into Use of the Works shall be carried out in
accordance with Network Rail Standard RT/D/P/088 (or such other Standard as may
from time to time replace it). CEC shall not and shall procure that tie shall not bring
the Works into use until the Network Rail Consents referred to in paragraph 1 and/or
2 of part 2 of Schedule Part 4 (Network Rail approvals, acceptances and consents)
have been obtained.

11.3  The Taking Into Use of the Works by Network Rail (but excluding any Operational
Track) shall be conditional upon the coming into force of a Regulated Change in
respect of the Works in a form approved by Nefwork Rail for the purposes of this
Agreement.

11.4  Following receipt of a notification from CEC (or tie on CEC's behalf) pursuant to
Clause 9.2.20 that all the Works in a particular Sector have been completed and
provided that Network Rail is satisfied that the Works in that Sector comply in all
respects with this Agreement, the Network Rail Requirements and all relevant
Standards (subject to Clause 7.2.2.2), and that all deficiencies, snagging and defects
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have been rectified in compliance with Clause 9.2.21, Network Rail shall issue to tie
a certificate of Sector Completion for that Sector. If Network Rail cdnsiders that the
whole or any part of the Works in that Sector do not comply as aforesaid, it shall
notify tie in writing together with full details of its opinion why the certificate of

Sector Completion should not be issued.

11.5 Following receipt of a notification from CEC (or tie on CEC's behalf) pursuant to
Clause 9.2.20 that all the Works have been completed and provided that certificates of
Sector Completion have been issued in respect of all Sectors, Network Rail shall issue
to tie a certificate of Completion of the Works. If Network Rail considers that the
whole or any part of the Works do not comply with the Agreement, it shall notify tie
in writing together with full details of its opinion why the certificate of Completion of
the Works should not be issued (provided that Network Rail shall not contend that a
Sector or part thereof does not comply as aforesaid where a certificate of Sector

Completion has already been issued in respect of that Sector).

11.6 Not used.

11.7  Following Completion of the Works CEC will, or procure that tie will, to the extent
not already undertaken (notwithstanding that any Works may have been Taken into
Use):

11.7.1 within two years (but not less than 18 months) repeat the condition and defects
survey required under Clause 7.4.10 in adherence with the access requirements

and procedures set out in Clause 4 (Access to the Network),

11.7.2 make good any damage caused to Network Rail Property by the carrying out and
completion of the Works and shall, subject to intentional alterations arising as a
consequence of the Works, reinstate all Network Rail Property so damaged to a
condition substantially the same as -existed at the Commencement Date (as
evidenced by the condition and defects survey required under Clause 7.4.10) as

soon as reasonably practicable to the satisfaction of Network Rail; and

11.7.3 carry out and complete all rectification or remedial works which may be
necessary as a consequence of CEC, tie or any Contractor failing to carry out or
complete the Works in accordance with this Agreement. In the event that such

rectification or remedial works are not carried out within three months of
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Completion of the Works, Network Rail may carry out such works and recover
the cost thereof from CEC;

provided that in respect of any part of Network Rail Property which is or forms part
of the Premises for the purposes of the Lease, this Clause 11.7 shall not apply after
the date of entry under the Lease (without prejudice to CEC's obligations therein).

11.8  Network Rail shall be the Infrastructure Controller in respect of the Works following
their Taking Into Use.

11.9  CEC shall not, and shall procure that tie shall not, use or operate or permit any third
party to use or operate any Operational Track prior to the date the Operational Track
is Taken into Use (other than for testing as agreed with Network Rail).

11.10 CEC and tie agree and acknowledge that no new track access rights are conferred
upon CEC or tie as a result of the carrying out or completion of the Works, and that
CEC and tie are carrying out and constructing the Works at their own risk in the full
understanding that the grant of additional access rights and rights of use is subject to

the procedures set out in the Act.

4

12. ONGOING OBLIGATIONS IN RESPECT OF THE WORKS

121 Without prejudice to Clauses 12.2 or 12.3, CEC shall at its sole cost and expense
procure any repair, maintenance, renewal and replacement the Works and, in the case
of those parts of the Works which are to be Taken Into Use, shall do so prior to the
date the Works are Taken Into Use.

12.2  If the Works comprise any Operational Track:

12.2.1 Network Rail shall repair, maintain, replace and renew the Operational Track in
accordance with the relevant Standards and its obligations under its Network
Licence from and including the date that the Operational Track (or such part
thereof (as applicable)) is Taken Into Use; and

12.2.2 the Parties intend that the costs and expenses incurred by Network Rail in
repairing, maintaining, replacing, renewing and operating any Operational Track
shall be payable by CEC to Network Rail pursuant to a supplemental Track
Access Agreement to be entered into by the Parties in respect of the Track
subject to obtaining the approval of the ORR.
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In respect of any Station Works, the Parties intend that:

12.3.1 subject to the Station Access Conditions, the obligation to repair, maintain,
’ replace and renew the Station Works shall be imposed as obligations on the part
of the landlord and the tenant (which in the case of Station Works shall be in
accordance with Appendix 4 (entitled "Station - Equipment Inventory") of

Annéx 1 of the Station Access Conditions as incorporated into the lease of the

relevant part of the Works; and

12.3.2 the costs and expenses incurred by Network Rail in performing the obligations
on its part as landlord under such lease are to be payable to Network Rail by the
tenant under the relevant lease or by the tenant, CEC and/or other Operators by
way of an additional "Long Term Charge" (as defined in the Station Access

Conditions) in the case of any Station Works.

Without prejudice to Claunse 12.3, Network Rail shall repair, maintain, replace and
renew any Station Works in accordance with the Standards and its obligations under
its Network Licence from and including the date that any Station Works (or such part
thereof (as applicable)) are Taken Into Use until the date of the grant of the lease for
the relevant Station Works. Subject to the grant of the lease (or other agreement) for
the relevant Station Works, Network Rail agrees with CEC to:

12.4.1 observe and perform the obligations on its part in the lease of the relevant
Station Works to repair and maintain the relevant Station Works in accordance

with the terms thereof; and

12.4.2 procure that the tenant (if an entity other than CEC or an Affiliate of CEC) of the
lease of the relevant Station Works observes and performs the obligations on its
part to repair and maintain the relevant Station Works in accordance with the

terms thereof.

12.5 In the case of those parts of the Works not constituting Operational Track or Station
Works, Network Rail shall repair, maintain, replace and renew Asuch Works in
accordance with the relevant Standards and its obligations under its Network Licence
from and including the date that sach Works (or such part thereof (as applicable)) are
Taken Into Use.
18214013-2
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12.6  Subject to Clauses 12.2 to 12.5 (inclusive), if in consequence of the construction of
the Works or the existence of the Works, Network Rail incurs additional cost and
expense in connection with the repair, maintenance, improvement, operation or
alteration of the Railway which would not have been incurred but for the construction
of the Works or the existence of the Works (“‘Additional Expense’), such Additional
Expense shall be paid to Network Rail by CEC in accordance with Clause 18
(Network Rail Costs and Payments to tie/CEC) and Schedule Part 6 (Network Rail
Costs) (except to the extent that:

(a) the Additional Expense is paid for by a third party in the manner contemplated by
Clause 12.2.2 or 12.3; or

(b) the Additional Expense is incurred after the end of the Control Period in which the
date of Completion of the Works occurs (or, where the Additional Expense

relates to a Sector, the date of Sector Completion for that Sector).

12.7  If the existence of the Works results (directly or indirectly) in there being a greater risk
of acts of trespass or vandalism occurring on or from the site of the Works or its
approaches, for the first 12 months after the date of Taking Into Use CEC shall at its
own expense take such preventative and/or defensive action as Network Rail and
CEC (or tie on CEC's behalf) may agree (such agreement not to be unreasonably
withheld) having regard to the incidence and nature of the acts of trespass or

vandalism and the cost of such preventative and/or defensive measures.

12.8  In the event of acts of trespass or vandalism occurring on or from the Works or its
approaches which endanger safety on the Railway or the safety of Network Rail
Property or persons on or near the Railway, Network Rail may take immediate action
at the cost of tie/CEC to safeguard the Railway and/or such persons and Network Rail
in accordance with Clauses 10.2.1 to 10.2.3 of Clause 10.2.

129  From the date of Sector Completion of the relevant Sector until (a) in the case of
those parts of the Works which are to be Taken into Use, the date that relevant Sector
or part thereof is Taken into Use; (b) in the case of those parts of the Works or of
Network Rail Property which shall be the subject of any of the Bridge Agreements,
the date of execution of the relevant Bridge Agreement (without prejudice thereafter
to CEC's obligations under the Bridge Agreement); and (c) in the case of those parts
of the Works (if any) which are not to be Taken info Use or form part of the Premises,
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the date of Completion of the Works (such parts of the Works or of Network Rail
Property being in each case hereinafter referred to as "the Completed Areas"):

12.9.1 CEC shall be responsible for maintaining the Completed Areas in good and
substantial order and repair to the reasonable satisfaction of Network Rail and

shall secure the Completed Areas against acts of trespass or vandalism;

12.9.2 CEC shall assume all risk and responsibility for loss, or damage to or destruction
of the Completed Areas (howsoever caused or arising) and for the costs of
rectifying or reinstating such loss, damage or destruction, and shall free and
relieve Network Rail of and from all liability which may be sustained as a
consequence of such loss, damage or destruction provided that Network Rail
shall remain responsible for loss, damage or destruction caused or arising as a
result of the acts or omissions of Network Rail of any person for whom Network

Rail is responsible;

12.9.3 Network Rail shall provide CEC with such access as may be reasonably required
for the purposes of this Clause 12.9, and CEC shall be relieved of its obligations
under this Clause 12.9 to the extent that Network Rail does not provide such

access.

12.10 In the case of those parts of the Works or of Network Rail Property which shall form

the Premises CEC shall, subject to the terms of this Clause 12.10 be entitled to
occupy and to use the Premises and that on the same terms and conditions as are
contained within the Lease, which shall be deemed to be incorporated herein, mutatis

mutandis, save to the following extent:-
12.10.1 the right to occupy and use the Premises shall subsist from:

12.10.1.1the date of Sector Completion for each Sector in respect of the
purposes set out in Clause 12.10.3.1; and

12.10.1.2the date which is the later of (a) the date of Completion of the
Works and (b) the date upon which the Operating Agreement has
been executed by all of the parties thereto and the Procedures are

agreed between such parties in respect of the purposes set out in

Clause 12.10.3.2,
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until the date of entry under the Lease; declaring however that if at any time,
Network Rail and CEC both agree, acting reasonably, for whatever reason,
that the Edinburgh Tram Network will not commence revenue generation, the
right to occupy and use the Premises granted hefeby shall terminate with

immediate effect;

12.10.2 no rent shall be due by CEC in respect of the right to occupy and use the

Premises hereby granted.

12.10.3 the right to occupy and to use the Premises hereby granted is for the purposes
only of: 4

12.10.3.1securing the Premises, reasonable inspection, maintaining,
rectification of damage, and rectification of defects arising in

relation to a completed Sector; and

12.10.3.2testing, commissioning and trial running of the passenger tramway

within the Edinburgh Tram Network (including driver training),

but for no other purpose whatsoever other than as expressly permitted under
this Agreement and in particular, CEC shall have no right to operate or
permit the operation of the tramway on the Premises for commercial or
revenue generating purposes (save where Network Rail agree in writing that
the ¢xecution and delivery of an agreement for lease is acceptable to allow
such use). Nothing in the foregoing shall be construed as a warranty by
Network Rail that the Premises are capable of being used for such permitted

use.

12.10.4  CEC shall not be entitled to assign the right to occupy and use the Premises
hereby granted to any other party, provided that tie, the Infraco and any Sub-
Contractor shall be entitled to occupy and use the Premises for the purposes

permitted under this Agreement.

12.11 Subject to Network Rail using all reasonable endeavours to mitigate any loss, CEC

binds and obliges itself to indemnify and keep Network Rail indemnified from legal
liability in respect of all claims and expenses of whatever nature at the instance of
third parties (including liability for death or personal injury and liabilities arising out

of statutory duty) arising in any way directly or indirectly out of, the state of repair or
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condition of, or the existence of any alteration to, or of the occupancy or use of the
Premises or the exercise of any of the rights under Clause 12.10 or any act, failure,
negligence or omission of CEC or its agents or employees, contractors or operators
and from and against all proceedings, costs and demands of whatever nature in

respect of such liability or alleged liability.
13. VARIATIONS

13.1 X, prior to Completion of the Works either Network Rail or CEC (or tie acting on
CECY's behalf) reasonably believes that a Mandatory Variation is required, it shall
notify the other Party of that fact, together with full details of the reason why it
believes that a Mandatory Variation is required. Within 18 Working Days of the

receipt of such written notice, the recipient shall either:

13.1.1 notify the other Party that the recipient agrees such Mandatory Variation is

required; or

13.1.2 notify the other Party of any reason why the recipient does not believe such
Mandatory Variation is required (and in such case the Party believing that a
Mandatory Variation is required may refer the matter to the Dispute Resolution

Procedure).

13.2  Following a notice under Clause 13.1.1 or where it has been determined under the

Dispute Resolution Procedure that a Mandatory Variation is required:

13.2.1 CEC shall notify, or shall procure that tie notifies, Network Rail of the steps that
they and the Contractor propose to take to implement the Mandatory Variation
and details of any Necessary Consents that must be amended for the Mandatory

Variation to be implemented;

13.2.2 within 15 Working Days of CEC's notice under Clause 13.2.1, Network Rail
shall either:

13.2.2.1notify tie that it objects to the steps that CEC (or tie on CEC's
behalf) proposes to take to implement the Mandatory Variation on
the grounds that such steps will not comply with the Specific Change
in Law or the Change in Standards giving rise to the Mandatory

Variation; or
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13.2.2.2notify tie that it has no objection to the steps that CEC (or tie on
CEC's behalf) proposes to take to implement the Mandatory

Variation;

13.2.3 Following a notice by Network Rail under Clause 13.2.2.2, Network Rail and
CEC (or tie on CEC's behalf) shall promptly meet and seek to agree the matters
listed in Clauses 13.8.1 to 13.8.4 insofar as they arise from the Mandatory

Variation;

13.2.4 Upon agreement or determination of the matters referred to in Clause 13.2.3,
Network Rail and CEC {(or tie on CEC's behalf) shall conﬁrm in writing that
they agree to the implementation of the Mandatory Variation in accordance with
such agreement or determination (subject to obtaining or amending any

Necessary Consents).

13.2.5 Subject to Clauses 13.10 and 14.1.2, CEC shall be responsible for all costs
incurred as a consequence of the Mandatory Variation and of implementing the

Mandatory Variation.

Without prejudice to Clause 13.1, at any time prior to the Completion of the Works
either Network Rail or CEC (or tie acting on CEC's behalf) may issue a request for a
Variation ("' Variation Request'). Where the Party making the request is CEC or tie
the request shall be issued to Network Rail and where the Party making the request is
“Network Rail the request shall be issued to tie. The Variation Request shall state that
the Party making the request will be responsible for funding the Variation, except
where Network Rail are making a request which is required in any event in order to
deliver the desired functionality in relation to the Edinburgh Tram Network. Any
Vanation Request may be withdrawn by the requesting Party at any time prior to:

13.3.1 the agreement or determination of all matters set out in Clause 13.8 below; or

13.3.2 if the proposed Variation requires the obtaining of, or an amendment to, any
Necessary Consent, the date when the last such Necessary Consent is obtained or

amended

whichever shall be later. If the requesting Party is Network Rail and it withdraws a
Variation Request, it shall reimburse CEC and/or tie for all Direct Costs reasonably

and properly incurred by CEC and/or tie in relation to the proposed Variation prior to
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its withdrawal. If the requesting Party is CEC or tie and it withdraws a Variation
Request, CEC shall reimburse Network Rail for all Direct Costs reasonably and
properly incurred by Network Rail in relation to the proposed Variation prior to its
withdrawal.

134  tie and CEC shall include the following information in any Variation Request that

either issues:

13.4.1 the steps that tie, CEC, and the relevant Contractor propose to take to implement

the proposed Variation; and

13.4.2 details of any Necessary Consent that must be obtained or amended for the

proposed Variation to be implemented.

13.5  Any Varjations considered by tie or CEC (acting reasonably) ﬁot to be of a material
nature and which are valued at less than £25,000 shall be communicated to Network
Rail by a Varation Request in advance of the Variation being effected, and if
Network Rail are unable to provide a full and final response to the Variation Request
within three Working Days, it may be effected by tie or CEC and then retrospective
approval given in writing by Network Rail as soon as reasonably practicable
thereafter (and if Network Rail retrospectively object to such Variation on the
grounds set out in Clause 13.6.1 within 15 Working Days of it being communicated
to them, tie or CEC shall undertake rectification works to Network Rail's reasonable

satisfaction at CEC's cost).

13.6  Subject to Clause 13.5, within 18 Working >Days of the receipt of a Variation Request
(or such longer period as may be agreed by Network Rail and CEC (or tie on CEC's

behalf) acting reasonably), the recipient shall either:

13.6.1 where the recipient is CEC or tie, notify Network Rail, and where the recipient is
Network Rail notify tie, that it ebjects to the proposed Variation on one or more

of the following grounds:
13.6.1.1 that the implementation of the Variation:
(a) “would infringe any law or existing contractual obligation;

®) would cause any existing Necessary Consent (which is not

capable of modification) to be revoked; or
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(c) would require a new Necessary Consent, which the recipient

(using all reasonable endeavours) cannot obtain;

13.6.1.2that the proposed Variation, if implemented, would result in a

change to the essential nature of the Works;

13:6.1.3(in the case of Variations proposed by Network Rail which are not
required in any event in order to deliver the desired functionality in
relation to the Edinburgh Tram Network) that the proposed
Variation, if implemented, would increase the anticipated cost of the
Works by more than 2% (unless Network Rail has given an
undertaking to meet any additional costs) and/or have a material
adverse impact on the timetable for carrying out the Works under

this Agreement; or

13.6.1.4that the information contained in the Variation Request is inadequate

to enable the recipient to respond;

13.6.2 where the recipient is CEC or tie, notify Network Rail, and where the recipient is
Network Rail notify tie, that it has no objection in principle to the proposed
Variation and give details of any new or modified Necessary Consent for which
the recipient is responsible and its reasonable assessment of the date this will be

obtained.

137 X CEC or tie notifies Network Rail in accordance with Clause 13.6.2, it shall within a
further 15 Working Days (or such longer pertod as may be agreed by Network Rail
and CEC (or tie on CEC's behalf) acting reasonably) notify Network Rail of its
estimated Direct Costs in relation to the proposed Variation and the matters referred
to 1n Clause 13.4. If Network Rail notifies tie in accordance with Clause 13.6.2, it
shall within a further 15 Working Days (or such longer period as may be agreed by
Network Rail and CEC (or tie on CEC's behalf) acting reasonably) notify tie of its

estimated Direct Costs in relation to the proposed Variation.
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13.8  Following the issue of a notice by a Party pursuant to Clause 13.6.2, Network Rail
and CEC (or tie on CEC's behalf) shall promptly meet and seek to agree the

following matters:

13.8.1 any alteration to the Works Programme (in accordance with Clause 8
(Programming of Works and Obtaining Possessions)) and/or the projected date

for completion of the Works;
13.8.2 the requirement for any additional Possessions;

13.8.3 the impact on the Direct Costs of CEC, tie, affected Contractors and Network
Rail in respect of the implementation of the proposed Variation (which may be a

positive or negative value); and

13.8.4 the terms of any amendment to the Works Requirements in order to give effect
to the Varation and/or the amendment of the as-built drawings and

specifications,

provided that such a meeting shall not be required in respect of a Variation under
Clause 13.5 unless reasonably requested by Network Rail or CEC (or tie on CEC's
behalf).

13.9  Upon the agreement or determination of all the matters referred to in Clause 13.8,
Network Rail and CEC (or tie on CEC's behalf) shall confirm in writing that they agree
to the implementation of the Variation in accordance with such agreement or
determination (subject to obtaining or amending any Necessary Consents as identified

in accordance with Clause 13.4.2 or 13.6.2).

13.10 CEC shall, or shall procure that tie shall, reimburse Network Rail for all Direct Costs

which Network Rail incurs in connection with any Variation, provided that:

13.10.1 neither tie nor CEC shall be liable for any costs which Network Rail incurs in

connection with any Mandatory Variation;

13.106.2 neither tie nor CEC shall be liable to make any payment in respect of any
Variation to the extent that such Variation is necessary due to any Existing Asset

Obligation;
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13.10.3 if and to the extent that the costs for any part of the Works have already been
included in Network Rail's Business Plan (and approved for the Works by or on
behalf of Network Rail's Board) for the financial year in which such works are
actually carried out (or any earlier financial year), neither tie nor CEC shall be

liable to make any payment in respect of such part of the Works;

13.10.4 if and to the extent that such costs have already been included in Network Rail's
Business Plan (and approved for the Works by or on behalf of Network Rail's
Board) for a financial year later than that in which the relevant part of the Works
are actually carried out, CEC (or tie on CEC's behalf) shall only be liable to pay
the financing expenses incurred by Network Rail in respect of such part of the
Works, such expenses to be calculated at the Interest Rate for the period from the
date such costs are actually incurred up to the first day of the Network Rail

financial year in which such costs were forecast to have been incurred;

13.10.5 neither tie nor CEC shall be liable in respect of any costs relating to any
Variation proposed by Network Rail except where Network Rail can reasonably
demonstrate that the Variation is required in order to deliver the desired
functionality in relation to the Edinburgh Tram Network or where the costs are

otherwise dealt with in accordance with Clause 13.2; and

13.10.6 neither tie nor CEC shall be liable in respect of any costs which result from

Network Rail failing to comply with Clause 5.4.

13.11 Subject to Clause 13.2, Network Rail shall reimburse tie and CEC for all Direct Costs
which tie or CEC incurs in connection with any Variation proposed by Network Rail
which Network Rail cannot, or do not seek to, reasonably demonstrate is required in

order to deliver the desired functionality in relation to the Works.

13.12 Where a Variation or Mandatory Variation requires that additional Works are
required in respect of a Sector for which Sector Completion has been certified, the
Parties shall comply with the procedure set out in Clause 11.4 so that Sector
Completion can be certified by Network Rail to be compliant with the Variation or

Mandatory Variation;

13.13 If agreement on any matter under this Clause 13 (Variations) is not reached within a
reasonable period of time, Network Rail or CEC (or tie on CEC's behalf) may refer

any matter for resolution in accordance with the Dispute Resolution Procedure.
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14. COMPENSATION AND RELIEF

14.1

CEC and tie shall(without double counting) be:

14.1.1

14.1.2

entitled to claim compensation for additional Direct Costs reasonably incurred
by tie or CEC as a result of any delay or disruption to the Works Programme to
the extent that such delay is a result of any event described under this Clause
14.1 (“Relief Event) (but only to the extent that such additional Direct Costs
relate to the Works, and excluding for the avoidance of doubt, any Direct Costs
arising as a consequence of any such delay or disruption to the remainder of the

Edinburgh Tram Network); and

relieved from their obligation to pay additional Network Rail Costs incurred

if any of the following Relief Events occurs: -

1)

)

(3)

(4)

(5)

Network Rail takes or requires any action to be taken pursuant to

Clause 10.2;

any delay to the Works is caused by a Network Operation Issue (or would
have been caused in the absence of remedial action taken by CEC or tie to

avoid any such delay);
any works contractor on any Interfacing Project:

(a) interferes with, hinders or obstructs a Contractor from carrying out

the Works in accordance with the Works Programme; or

) prevents, hinders or obstructs a Contractor in respect of its access to

the Works and/or the Network

provided that CEC and tie (to the extent such responsibilities have been
delegated to tie) has carried out its responsibilities under Clause 9.6 in

accordance with Good Industry Practice;

any Booked Possession is cancelled or altered (including as a result of any

default by any Operator); or

a Mandatory Vanation is implemented in accordance with Clause 13

(Variations)
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provided that such additional costs exceed £10,000 in aggregate in respect of the
relevant Relief Event. Neither CEC nor tie shall (in respect of both CEC and tie
together) be entitled to such compensation or relief to the extent that any delay or cost
incurred is due to the negligence, breach or default of either of them, or the breach or
default of any Contractor under any Works Contract(and for the avoidance of doubt
CEC and tie shall be responsible for the negligence, breach or default of each other).
In the case of a claim in respect of paragraph (4) which arises out of Network Rail's
breach of this Agreement, compensation for Direct Costs shall be included in the
calculation of Network Rail's maximum aggregate liability under Clause 19.4. If
Network Rail is able to recover compensation from a third party in relation to any of
the events described in paragraphs (1) to (5) above, it shall account to tie and/or CEC
(as appropriate) for all such compensation so received (to the extent that such

compensation relates to CEC's or tie's direct costs).
142 CEC shall procure that tie shall:

14.2.1 as soon as reasonably practicable, and in any event by the Notification Date (as

defined below) notify Network Rail of the relevant Relief Event including:

14.2.1.1details of all Direct Costs claimed by each of CEC and tie (including
evidence, on an open book basis, of the calculation of the Direct

Costs);

14.2.1.2any relief claimed in respect of each of CEC's and tie's obligations

under this Agreement; and

14.2.1.3a revised Works Programme under Clause 8 (Programming of Works
and Obtaining Possessions) (if appropriate); and

14.2.2 provide evidence to Network Rail that:

14.2.2.1the Relief Event was the cause of the Direct Costs and/or any delay
in the progress of the Works; and

14.2.2.2the Direct Costs, time lost and relief from the obligations under this
Agreement claimed (as the case may be) could not reasonably be
expected to be mitigated or recovered by the affected Contractor and

its sub-contractors acting in accordance with Good Industry Practice.
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14.3  If .CEC fails to give or to procure that Network Rail is given written notice of the
claim by CEC and tie by the Notification Date, neither tie nor CEC shall be entitled
to claim compensation or relief in respect of that Relief Event. For the purposes of

this Clause 14.3, "Notification Date" means the date falling 30 Working Days after:

14.3.1 the relevant Relief Event has caused delay, breach of an obligation under this

Agreement and/or caused a Contractor to incur costs; or

1432 (if earlier) the date on which tie, CEC or a Contractor becomes aware (or ought
reasonably to have become aware) that the Relief Event is likely to have such an

effect.

144 Subject to Clause 14.3, in respect of each Relief Event the Parties shall agree the
Direct Costs and the revised Works Programme on the basis of the details and
evidence provided by CEC or tie pursuant to Clause 14.2, taking into account the
likely effect of delay in the progress of the Works having regard to a reasonable level

of ongoing programming contingency.

145  Promptly following the agreement (or determination pursuant to the Dispute
Resolution Procedure) of the amount of the Direct Costs, CEC shall, or shall procure
that tie shall, deliver an invoice to Network Rail and Network Rail shall pay that sum
to CEC (or to tie if directed in writing by CEC) within 30 Working Days. Should any
amount not be paid within such period (except any amount determined not to be
payable pursuant to the Dispute Resolution Procedure), such amount due shall bear
interest thereon at the Interest Rate from and including the due date for payment to and

including the date of actual payment.

14.6  Save as set out in Clause 14.2 and without prejudice to Clause 19.5, neither Party
shall have any other right or remedy whether under or in connection with this

Agreement against the other for any Relief Event.
15. FORCE MAJEURE EVENTS

15.1  Subject to Clauses 15.2 to 15.6, each Party shall be relieved from liability for non-
performance of its obligations under this Agreement (other than any obligation to
make payment) to the extent that it is not able to perform its obligations under this

Agreement by reason of a Force Majeure Event.

18214013 2 | TIE00899942_0064



58

15.2  Each Party shall at all times following the occurrence of a Force Majeure Event:

15.2.1 take all reasonable steps to prevent and mitigate the consequences of such an
event upon the performance of its obligations under this Agreement, resume
performance of its obligations affected by the Force Majeure Event as soon as
practicable and use all reasonable endeavours in accordance with Good Industry

Practice to remedy its failure to perform; and

15.2.2 not be relieved from liability under this Agreement to the extent that it is not
able to perform, or has not in fact performed, its obligations under this

Agreement due to any failure to comply with its obligations under Clause 15.2.1.

15.3  On the occurrence of a Force Majeure Event, the affected Party shall (in the case of
CEC or tie) serve notice on Network Rail or (in the case of Network Rail) serve
notice on tie, in each case as soon as reasonably practicable and in any event within
10 Working Days of it becoming aware of the relevant Force Majeure Event. Such
notification shall give sufficient details to identify the particular event claimed to be a
Force Majeure Event and shall contain such relevant information relating to the
failure to perform (or delay in performing) as is available, including the date of
occurrence of the Force Majeure Event, the effect of the Force Majeure Event on the
ability of the affected Party to perform, the action being taken in accordance with
Clause 15.2.1 and an estimate of the period of time required to overcome the effects
of the Force Majeure Event. The affected Party shall (in the case of CEC or tie)
provide Network Rail or (in the case of Network Rail) provide tie with any further
information it receives or becomes aware of which relates to the Force Majeure Event
and provide an update on the estimate of the period of time required to overcome its

effects.

154  The affected Party shall, in the case of CEC or tie, notify Network Rail, or, in the
case of Network Rail, notify tie, as soon as practicable once the performance of its
affected obligations can be resumed (performance to continue on the terms existing

immediately prior to the occurrence of the Force Majeure Event).

15.5  As soon as practicable following the notification described in Clause 15.3, Network
Rail and CEC (or tie on CEC's behalf) shall use all reasonable endeavours to agree
appropriate terms or modifications to the Works Programme to mitigate the effects of

the Force Majeure Event and to facilitate the continued performance of this
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Agreement and Clause 8 (Programming of Works and Obtaining Possessions) shall

apply in respect of any additional Possessions which are consequently agreed.

15.6  If no such terms or modifications are agreed between Network Rail and CEC (or tie on
CEC's behalf) on or before the date falling three months after the date of the
commencement of the Force Majeure Event and such Force Majeure Event is
continuing or its effects remain, then Network Rail or CEC (or tie on CEC's behalf)
may terminate this Agreement with immediate effect by written notice in the case of
Network Rail, to tie or, in the case of CEC or tie, to Network Rail. Upon termination

the provisions of Clause 22 (Consequences of Termination) shall apply.

16. INSURANCE

16.1 tie, on behalf of CEC, shall take out and maintain or procure that the Contractor takes
out and maintains a policy of insurance (naming Network Rail as joint insured) for
Construction All Risks insurance for the full reinstatement value of the Works together
with design works and services (excluding the cost incurred to ifnprove the original
material, workmanship, design plan or specification) and shall maintain such policy
up to and including the earlier of the date of termination of this Agreement and the

date of Completion of the Works.

16.2  tie, on behalf of CEC, shall take out and maintain or procure that the Contractor takes
out and maintains Professional Inderhnity insurance of not less than £5million to
cover ahy one claim and in the aggregate during any one period of insurance (which
period shall not bé more than one year)’against tie for any negligent act, error or
omission in the carrying out of the Works for a period of 12 years from Completion
of the Works provided that such insurance continues to be generally available in the
insurance market on commercially reasonable terms. tie shall ensure that all
Contractors and Sub-Contractors of any tier having a design responsibility for the
Works have Professional Indemnity insurance to the same value or a credit rating of

no less than BBB by Standard and Poor's or equivalent.

16:3 tie, on behalf of CEC, shall take out and maintain or procure that the Contractor takes
out and maintains Public Liability insurance (naming Network Rail as a joint insured)
of not less than £155 million to cover any loss, cost, expense, liability, action,
demand, claim or proceeding under any statute or at common law in respect of

personal injury or material damage to any property (and shall include bodily injury,
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death, disease, illness, arrest, assault, shock, mental anguish or mental injury,
invasion of privacy, libel and slander) (subject to the terms of the policy) and shall
maintain such policy up to and including the earlier of the date of termination of this

Agreement and the date of entry into the Lease.

16.4  Whenever reasonably requested by Network Rail, CEC shall or procure that tie shall
provide evidence to the reasonable satisfaction of Network Rail that the insurances
referred to in this Clause are being maintained in accordance with provisions of this
Clause, and that the credit rating of any relevant Contractor or Sub-Contractor

remains equal to or greater than BBB rating by Standard and Poor's or equivalent.
17. NOT USED
18. NETWORK RAIL COSTS AND PAYMENTS TO TIE/CEC

18.1  CEC shall pay, or shall procure that tie shall pay, the Network Rail Costs to Network
Rail in accordance with this Clause 18 (Nerwork Rail Costs and Payments
to tie/CEC) and Schedule Part 6 (Network Rail costs). The Personnel Costs (as
defined in Schedule Part 6 (Nerwork Rail Costs)) shall not exceed £850,000 without
CEC's prior written consent (or the written consent of tie on CEC's behalf), except to
the extent that such Personnel Costs relate to any Variation affecting an element of

the Works which have passed Stage Gate 4.

18.2  Within 10 Working Days after the end of each Payment Period, Network Rail shall
submit an invoice (with an attached breakdown, including any supporting information
reasonably requested by tie) to tie (or to CEC if so requested in writing by tie) in
respect of the Network Rail Costs and any other sums payable by CEC to Network
Rail under this Agreement and relating to the relevant Payment Period. Subject to
Clause 18.4 below, CEC shall procure that payment by CEC or by tie to Network
Rail shall be without set-off, retention, counterclaim, abatement or any other
deduction and shall be due 10 Working Days after the date of the invoice, and the
final date for payment of that invoice shall be 20 Working Days from the date of the

invoice.

18.3  Not later than five Working Days after the due date of the invoice, CEC shall, or shall
procure that tie shall, give notice to Network Rail stating the amount which CEC (or
tie on CEC's behalf) proposes to pay and the basis on which that amount is
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calculated. Where no such notice is given, the amount to be paid is that stated in the

invoice.

18.4  Where CEC (or tie on CEC's behalf) intends to withhold payments of any amount
claimed by Network Rail in the invoice, notice must be given to Network Rail not
later than five Working Days before the final date for payment under Clause 18.2.
The notice shall state the amount to be withheld and the grounds for withholding

payment.

185  Should any amount not be paid by the final date for payment in accordance with
Clause 18.2 (except any payment determined not to be payable pursuant to the
Dispute Resolution Procedure), such amount due shall bear interest thereon at the
Interest Rate from and including the due date for payment to and including the date of

actual payment.

18.6  Payment shall be subject to the addition of Value Added Tax at the rate currently in
force at the date the application for payment is made if and where applicable on

production of a Value Added Tax invoice.

18.7  If CEC is in default over payments of amounts properly due in respect of the Network
Rail Costs or other amounts payable to Network Rail under this Agreement, and no
notice of intention to withhold such amounts has been given pursuant to Clause 18.4,
Network Rail may suspend performance of any or all of the obligations on its part in
this Agreement. This right is subject to Network Rail first giving tie on behalf of
CEC not less than five Working Days' notice of such intention and stating the
grounds for suspension. The right to suspend performance shall cease once CEC

makes or procures payment of the amount due.

18.8  Save to the extent otherwise expressly provided for in this Agreement, where CEC
reasonably'considers that it or tie is entitled to receive any sums from Network Rail
under this Agreement, tie shall submit an invoice (with an attached breakdown,
including any supporting information reasonably requested by Network Rail) to
Network Rail in respect of the such sums payable under this Agreement and relating
to the relevant Payment Period. Subject to Clause 18.10 below, payment by Network
Rail to tie on CEC's behalf shall be without set-off, retention, counterclaim,

abatement or any other deduction and shall be due 10 Working Days after the date of
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the invoice, and the final date for payment of that invoice shall be 20 Working Days

from the date of the invoice.

18.9  Not later than five Working Days after the due date of the invoice, Network Rail shall
give notice to tie on CEC's behalf stating the amount which Network Rail proposes to
pay and the basis on which that amount is calculated. Where no such notice is given,

the amount to be paid is that stated in the invoice.

18.10 Where Network Rail intends to withhold payments of any amount claimed by CEC in
the invoice, notice must be given to Network Rail to tie on CEC's behalf not later
than five Working Days before the final date for payment under Clause 18.8. The
notice shall state the amount to be withheld and the grounds for withholding payment.

18.11 Should any amount not be paid by the ﬁnal date for payment in accordance with
Clause 18.8 (except any payment determined not to be payable pursuant to the
Dispute Resolution Procedure), such amount due shall bear interest thereon at the
Interest Rate from and including the due date for payment to and including the date of

actual payment.

18.12 Any payment which is properly subject to Value Added Tax shall be subject to the
addition of Value Added Tax at the rate currently in force at the date the application
for payment is made if and where applicable on production of a Value Added Tax

invoice.
19, LIMITATION OF LIABILITY

19.1  Save as otherwise expressly provided in this Agreement, Network Rail shall not be
liable to CEC or tie, and neither CEC nor tie shall be liable to Network Rail in
respect of any breach of any of their respective obligations under this Agreement
(other than under Clauses 6.6, 19.3, or a failure to make a payment which is otherwise
properly due under this Agreement ) unless the aggregate amount of all claims for

which the respondent would otherwise be liable to the claimant exceeds £10,000.

19.2  Save as set out in Clauses 6.6 and 14 (Compensation and Relief), Network Rail shall
have no liability to either tie or CEC for any costs or delays occasioned by: .

19.2.1 the terms of or failure to obtain or receive timely Possessions, Network Rail
Consents (save in respect of consents of Network Rail as landlord, to the extent

under the control of Network Rail), consents, permissions, orders and approvals;
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19.2.2 any reallocation by Network Rail of its resources from performing the Services
if Network Rail (acting reasonably, subject to Clause 1.3.3) considers it
necessary to prevent, address, alleviate or comply with (as applicable) a Network
Operation Issue (provided that, in the case of a Network Operation Issue which
falls within limb (f) of the definition thereof and does not fall within any other
limb of the definition, the reallocation is required as a result of an emergency

arising in respect of that existing contractual commitment); or
19.2.3 any delay in relation to the Works Programme

except to the extent that completion of the Works Programme is delayed by more than
60 calendar days as the result of the negligence of Network Rail or the breach by

Network Rail of its obligations under this Agreement.

19.3  In the event of any such delay which is not due to a Relief Event, Network Rail's
liability shall be satisfied in full by the payment of liquidated damages by Network
Rail to tie at the rate of £2,500 per day of delay (only accruing after the period of 60
calendar days has expired). Any damages for delay shall be adjusted to the extent that
the relevant delay is caused by the negligence of tie or CEC or the breach by tie or
CEC of their respective obligations under this Agreement (and each of tie and CEC

shall be responsible for the negligence and breach of the other).

19.4  Without prejudice to Clause 19.2 or 19.3, Network Rail's maximum aggregate
liability to both CEC and tie together in respect of this Agreement shall not exceed an
amount equal to the Network Rail Cap, provided that such limitation shall not apply

to:

194.1 any liability' in respect of death or personal injury resulting from the negligence

of Network Rail or any person for whom Network Rail is responsible;
19.4.2 any Losses caused by the fraud or negligence of Network Rail; or

19.4.3 Network Rail's obligation to pay compensation for any Relief Event under
Clause 14 (Compensation and Relief) except any obligation to pay compensation
under Clause 14.1 Paragraph (4) which arises out of Network Rail's breach of
this Agreement.

19.5  The Parties agree that damages may not be an adequate remedy for any breach of this

Agreement and the Parties shall be entitled to seek the remedy of an injunction or
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other equitable relief (without prejudice to Clause 1.3) provided that Network Rail

shall not be required to rework any Services where:

19.5.1 Network Rail considers, at its sole discretion, that reworking the Services has
potential to conflict with its statutory obligations or undertakings as network

operator, including its Safety Case obligations; or

19.5.2 neither tie nor CEC has confirmed that it will meet the costs of any rework

where such costs exceed Network Rail's limit of liability in Clause 19.4.

19.6  tie and CEC's aggregate liability in respect of this Agreement shall not exceed an
amount equal to the CEC/tie Cap, provided that such limitation shall not apply to:

19.6.1 the payment obligations under Clauses 2.6, 3.6, 9.7, 11.1, 12.6, 13.3, 16
(Insurance), 18 (Network Rail Costs and Payments to tie) and 22.2 and under
Schedule Part 6 (Network Rail costs);

19.6.2 the indemnities under Clauses 9.2.2.3, 12.11, 20.1.4 and 20.1;5;

19.6.3 any liability in respect of death or personal injury resulting from the negligence
of CEC, tie, any Contractor or any person for whom either tie or CEC is

responsible;
19.6.4 any Losses caused by the fraud or negligence of tie, CEC or any Contractor;

19.6.5 any Losses in respect of which tie or CEC is entitled to compensation as a result
the breach or default of any Contractor under any Works Contract (or would be
so entitled but for tie's or CEC's own default) and for these purposes the
entitlement of tie or CEC to recover shall be deemed not to be affected by this

Clause; or

19.6.6 any Losses in respect of which tie or CEC is entitled to recovery from its
insurers (or would be so entitled but for tie or CEC's own default) and for these
purposes the entitlement of tie to recover shall be deemed not to be affected by
this Clause.
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CEC and tie shall not be liable in respect of Land and Noise Claims except as set out

in Clause 20.1.8 unless:

19.7.1 the Works have been designed by CEC, tie or any designer appointed by CEC or
tie (other than Network Rail); and

19.7.2 such claims arise due to breach by tie or CEC of Clause 7.2.

In no event shall Network Rail, CEC or tie be liable to one another for any loss of
production, loss of profit, loss of revenue, loss of contracts, liabilities incurred under
other agreements or any indirect or consequential loss arising out of or in connection
with this Agreement (without prejudice to any express payment or indemnity obligation

of any Party under this Agreement).

20. INDEMNITY

20.1

Subject to Clause 19.6 CEC shall indemnify Network Rail and keep Network Rail

indemnified against any Losses arising from:

20.1.1 claims against Network Rail by any third party in relation to the carrying out of
the Works and/or the subsequent existence and/or operation of the completed
Works prior to the date of entry into the Lease (where ownership of the Works is

not transferred to Network Rail);

20.1.2 any damage caused to the Network and any consequential effects on the
operation of the Network arising as-a result of the rights granted to CEC and/or

tie under this Agreement;

20.1.3 any liability in respect of death or personal injury resulting from the negligence
of CEC, tie, any Contractor or any person for whom either tie or CEC is

responsible;

20.1.4 all reasonable costs, charges, and expenses incurred in respect of the effect of
electromagnetic interference from the Edinburgh Tram Network on the Network

during and after construction of the Works ;

20.1.5 all monies, claims and costs due to be paid by Network Rail to any competent
party under the Depot Access Conditions, the Station Access Conditions, any

Depot Access Agreement, Station Access Agreement or Track Access
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Agreement, the Network Code or the Act arising as a consequence of the
Edinburgh Tram Network or the Works (including any claim for compensation

by any such party under or arising out of a Regulated Change);

20.1.6 any provisions of this Agreement being, or being alleged to be, void, voidable,
unenforceable, invalid or ineffective due to lack of capacity on the part of CEC

or tie;

20.1.7 CEC or tie or any of its employees, agents or sub-contractors infringing or being
held to have infringed any intellectual property rights in the course of or in

connection with this Agreement; or

20.1.8 any Land or Noise Claim (in the case of claims relating to the Network, only up

to the Land Compensation Limit).

In respect of any Losses subject to the indemnity in this Clause 20.1, Network Rail
shall take all reasonable steps to prevent, mitigate and restrict the circumstances

which have given or may give rise to such Losses.

20.2  Network Rail, upon becoming aware of any claim in respect of which it may be
entitled to indemnification under Clause 20.1, shall give written notice to CEC as
soon as reasonably practicable, and in any event within 15 Working Days of it
reasonably appearing that Network Rail may be entitled to indemnification pursuant
to this Clause.

20.3  Subject to Network Rail obtaining the prior written consent of its insurers, CEC shall
be entitled to resist any such claim in the name of Network Rail and shall have the
right to conduct any defence, dispute, compromise or appeal of such claim or
negotiations. Network Rail shall give CEC all reasonable co-operation, access and

assistance for the purpose of considering and resisting such claim.
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20.4  Where CEC is responsible for conducting any claim pursuant to Clause 20.3, it shall
keep Network Rail fully informed and consult with it about the conduct of such claim
and shall not pay or settle such claim without the consent of Network Rail, provided
that Network Rail shall be entitled to pay or settle any claim on such terms as it in its
absolute discretion considers fit without prejudice to any other rights or remedies

Network Rail may have if:

20.4.1 CEC fails to notify Network Rail of its intention to dispute any claim within 15
Working Days after receipt of the notice referred to in Clause 20.2;

20.4.2 CEC fails to comply in any material respect with the provisions of this
Clause 20; or

204.3 Network Rail waives the indemnity contained in this Clause 20 by notice in

writing to CEC.
20.5  The obligations of CEC under Clause 20.1:

20.5.1 are, subject to Clause 20.6, in addition to and not in substitution for any other
indemnity, guarantee or any security which Network Rail may at any time hold,

and

20.5.2 may, subject to Clause 27.8 be enforced by Network Rail at its discretion
without first havihg recourse to any other such indemnity, guarantee or security,
without taking any steps or proceedings against CEC or any other person, and

without resorting to any other means of payment.

20.6 To the extent that a PPA Indemnity includes Losses which arise prior to the date of
entry into the Lease and for which recovery by Network Rail under this Agreement is
available (or would be available but for the application of the CEC/tie Cap or the
exceptions expressly specified in this Agreement), the provisions of this Agreement
shall supersede the PPA Indemnity and the PPA Indemnity shall not apply to those
Losses; provided that, for the avoidance of doubt, in respect of all Losses which arise
on or after the date of entry into the Lease and all Losses for which recovery by
Network Rail under this Agreement is not available (other than as a consequence of
the application of the CEC/tie Cap or the exceptions expressly specified in this
Agreement) each PPA Indemnity shall remain in full force and effect.
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21. TERMINATION
21.1 In this Clause a "'Customer Termination Event'" means:
21.1.1 amaterial breach of this Agreement by tie or CEC;

. 21.1.2 CEC (or tie on CEC's behalf) failing to obtain any approval or consent required
from Network Rail under the terms of this Agreement (save where such approval
or consent is expressed not to be unreasonably withheld or delayed and is so
withheld or delayed by Network Rail, or where such failure can be remedied by
CEC, or where there is an outstanding appeal);

21.1.3 CEC (or tie on CEC's behalf) failing to commence construction of the Works
within 12 months from the Commencement Date (other than due to the breach

by Network Rail of its obligation under Clause 5.4);

21.1.4 abandonment of the whole or any part of the Works by CEC (or tie on CEC's
behalf) at any time after commencement of the carrying out of the Works for a
period of at least 15 Working Days; or

21.1.5 (save in relation to a disputed payment in respect of which a notice of intention
to withhold payment has been given pursuant to Clause 18.4) CEC (or tie on
CEC's behalf) failing to pay Network Rail any sum in excess of £10,000 which
is payable to Network Rail under this Agreement. v

21.2  Inthe event of a Customer Termination Event, Network Rail may inform tie and CEC
by notice ("'First Notice") providing full details of the Customer Termination Event.
If within 20 Working Days of receipt of the First Notice CEC does not take
satisfactory steps to rectify the Customer Termination Event, Network Rail may by a
further notice (''Second Notice'') terminate this Agreement. Any termination
pursuant to the Second Notice shall become effective on a date to be specified
therein, not being more than 20 Working Days after the date of service of the Second

Notice.

21.3  If the Customer Termination Event is not (in the reasonable opinion of Network Rail)
capable of being rectified, Network Rail shall in the First Notice terminate this
Agreement without being required to serve a Second Notice, provided that the First
Notice shall in such case state that the termination is being made without any further

notice being served.
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21.4 I CEC or tie becomes Insolvent, Network Rail shall be entitled by notice in writing
to CEC and tie to terminate this Agreement with immediate effect and if Network
Rail becomes Insolvent, CEC (or tie on CEC's behalf) shall be entitled by notice in

writing to Network Rail to terminate this Agreement with immediate effect.

21.5  If there is a material breach of this Agreement by Network Rail, CEC may inform
’ Network Rail by notice (''First Notice") providing full details of such breach. If
within 20 Working Days of receipt of the First Notice Network Rail does not take
satisfactory steps to rectify such breach, CEC may by a further notice ("'Second
Notice') terminate this Agreement. Any termination pursuant to the Second Notice

shall become effective on a date to be specified therein, not being more than

20 Working Days after the date of service of the Second Notice.

21.6  If the breach by Network Rail is not (in the reasonable opinion of CEC) capable of
being rectified, CEC may in the First Notice terminate this Agreement without being
required to serve a Second Notice provided that the First Notice shall in such case

state that the termination is being made without any further notice being served.
21.7  If the whole or substantially the whole of the Works is suspended otherwise than:
21.7.1 as aresult of a material breach of this Agreement by Network Rail; or
21.7.2 in circumstances where Clause 10.3 or 15.1 applies;

and that suspension continues for an uninterrupted period of three months or in
aggregate for a period of six months, Network Rail shall be permitted to give notice
to tie and CEC of its intention to terminate this Agreement. If the performance of the
Works has not been resumed on or before the expiry of 20 Working Days after
delivery of such notice, Network Rail shall be permitted to terminate this Agreement
with immediate effect by further notice in writing to tie and CEC, provided such
failure to resume the performance of the Works is not due to the circumstances set out

in Clauses 21.7.1 or 21.7.2 above.
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22. CONSEQUENCES OF TERMINATION

22.1  Upon termination of this Agreement the obligations of the Parties under this

Agreement shall cease except for:

22.1.1 any obligations arising as a result of any antecedent breach of this Agreement or

any accrued rights;

22.1.2 any obligation on the part of CEC or tie to pay Network Rail any sum payable to
it under this Agreement or to indemnify Network Rail and keep Network Rail

indemnified pursuant to any indemnity contained in this Agreement; and

22.1.3 Clauses 19 (Limitation of Liability), 22 (Consequences of Termination) and 23
(Confidentiality) along with any other Clauses of or Schedules to this Agreement

which are necessary to give effect to them.

22.2  Subject to Clause 22.3, if this Agreement is terminated and the Works (or part
thereof) have not been completed, CEC agrees to pay Network Rail within
20 Working Days of demand in writing to tie the costs and expenses incurred by
Network Rail in removing all plant, equipment and those materials not incorporated
into the Works and: |

22.2.1 1n reinstating or procuring the reinstatement of the Works (or such part or Sector
thereof as may be required by Network Rail and which exists as at the date of
termination) and the relevant part or parts of the Railway affected by the Works;

or
22.2.2 completing the Works in whole or in respect of a Sector or part thereof,

to the extent necessary to make the same safe and/or secure and enable Network Rail
to meet its contractual, statutory and Network Licence obligations. If so requested by
Network Rail, CEC (or tie on CEC's behalf) shall give reasonable assistance to
Network Rail in relation to making good the Site. Network Rail shall account to CEC

for the value of any unused materials so removed.

223  CEC will not be liable to make any payment under Clause 22.2 where termination is
due to Network Rail's insolvency under Clause 21.4 or default under Clause 21.5 or a

Force Majeure Event under Clause 15.6.
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Save as set out in Clauses 22.1 and 22.2 neither Party shall be entitled to any payment
or compensation or other rights or remedies in respect of loss of profits, revenue or
goodwill in connection with the termination of this Agreement for any cause

whatsoever.

23. CONFIDENTIALITY

23.1

232

Subject to Clauses 23.2 and 23.5 the Parties shall:

23.1.1 at all times keep all Confidential Information confidential to the Party receiving

it and shall not disclose such Confidential Information to any other person; and

23.1.2 procure that its Affiliates and its/their respective officers, employees and agents
shall keep confidential and not disclose to any person any Confidential

Information

except in the case of disclosure by Network Rail, with tie's prior written consent, and

in the case of disclosure by CEC or tie, with Network Rail's prior written consent.

Each Party shall, without the prior written consent of the other Parties, be entitled to

disclose Confidential Information:

23.2.1 that is reasonably required by that Party in the performance of its obligations
pursuant to this Agreement, including the disclosure of any Confidential
Information to any employee, consultant, agent, officer, sub-contractor (of any
tier) or adviser to the extent necessary to enable that Party to perform its

obligations under this Agreement;
23.2.2 to enable a determination to be made under the Dispute Resolution Procedure;

23.2.3 to its lenders or their professional advisers, any rating agencies, or its insurance
advisers but only to the extent reasonably necessary to enable a decision to be

taken on the proposal;

23.2.4 to the extent required by the Act or any other applicable Legal Requirement or
pursuant to an order of any court of competent jurisdiction, any parliamentary
obligation or the rules of any stock exchange or governmental or regulatory

authority having the force of law;
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23.2.5 to register or record any Necessary Consents and to effect any property
registration that may be required;

23.2.6 for the purpose of the examination and certification of any Party's accounts;

23.2.7 1in relation to disclosure by Network Rail, in order to fulfil its Network Licence
obligations or assist in the planning or execution of other maintenance, renewal

or enhancement projects;
23.2.8 to the Health and Safety Execuﬁve;
2329 toCEC;
23.2.10 to any Affiliate of either party; or

23.2.11 to the extent it has become available to the public other than as a result of any

breach of an obligation of confidence;
provided that any such disclosure is made in good faith.

23.3  Where disclosure is permitted under Clauses 23.2.1, 23.2.3 23.2.9 or 23.2.10, the
Party making such disclosure shall ensure that the recipient of the information is

subject to the same obligation of confidentiality as that contained in this Agreément.

23.4  Subject to Clauses 23.2.3 to 23.2.8 (inclusive) and 23.2.11, no Party shall make use
of any information arising out of the Works issued or provided by or on behalf of
another Party in connection with this Agreement otherwisé than for the purposes of
this Agreement, except with the prior written consent of the Party by whom or on

whose behalf the information was provided.

23.5 Nothing in this Clause 23 shall be deemed to prohibit, prevent or hinder, or render
either Party liable for, the disclosure of any information by that Party to the ORR, the
Parliamentary Commissioner for Administration, a Minister of the Crown, the
Scottish Ministers, or any department of the Government of the United Kingdom, the
European Commission, Parliament, the Scottish Parliament, the National Assembly
of Wales, the Mayor of London, the Greater London Authority or any department or
officer of any of them or of information which is otherwise disclosed for the purpose

of facilitating the carrying out of its functions.

23.6  The Parties acknowledge that:
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23.6.1 pursuant to the provisions of section 1(1) of the Freedom of Information Act
2000 and section 1(1) of the Freedom of Information (Scotland) Act 2002, all
regulations made under them, and the Environmental Information Regulations
2004 and the Environmental Information (Scotland) Regulations 2004, and any
amendment or re-enactment of any of them issued by the information
Commissioner, the Department for Constitutional Affairs, and DEFRA in
relation to such legislation (the “Information Acts”), any person has a right to
request information in any form from any of the other Parties who is or becomes
a public authority under the Information Acts (for the purpose of this Clause
23.6 a “Public Authority™);

23.6.2 a Public Authority has a duty (to the extent required by and subject to any
exemptions in the Information Acts) to disclose the information requested and

subsequently to communicate it to the person making the request; and

23.6.3 the publication scheme which a Public Authority is required to adopt and
maintain under the Information Acts may refer to information relating to the
Works or disclosed in tendering for, the negotiation of, or pursuant to this

Agreement (“Project Information”).

In the event that a Public Authority receives a request under the Information Acts
relating to Project Information, it shall comply with such a request in accordance with
the Information Acts and any applicable code of practice made thereunder provided

- that:

23.7.1 the Public Authority shall comply with any such request only if none of the
exemptions from disclosure in the Information Acts applies and the other Party
shall provide reasonable assistance and co-operation to the Public Authority to

enable the Public Authority to comply with such request; and

23.7.2 in the event that a Public Authority is in doubt whether any such exemption
applies, it shall inform the other Party of the request as soon as possible and shall

consult with the other Party as to the potential application of any exemption;

23.7.3 the Public Authority shall inform the other Party of any Project Information it

has disclosed as soon as possible after such disclosure; and
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23.7.4 if the request relates to Confidential Information the Public Authority shall,
where practicable, consult with the other Party in advance of making any
disclosure under the Information Acts and shall, acting reasonably, take due
account of all reasonable representations by the other Party that such

Confidential Information is exempt information.

23.8  For the purposes of section 43(2) of the Information Act, the Public Authority acknowledges
and agrees that the disclosure by it of any commercially sensitive Project Information is likely

to prejudice the commercial interests of the Parties. |
23.9  If this Agreement is terminated, each Party shall:

23.9.1 return to the others all of the Confidential Information then within its possession

or control; or

23.9.2 destroy such Confidential Information using a secure and confidential method of

destruction; or

23.9.3 unless reasonably requested to return it, retain such Confidential Information but
so that the Party in question shall only be required to return any such information
if it can readily identify and locate such information. If a Party elects to retain
any such Confidential Information the provisions of this Clause 23 shall remain
in full force and effect in relation to such Confidential Information

notwithstanding the termination of this Agreement.

23.10 Save as required by law or regulation, no Party shall issue any press release in
relation to the matters contemplated by this Agreement without, in the case of issue
by Network Rail, the prior written consent of tie, and in the case of issue by CEC or
tie, the prior written consent of Network Rail (such consent in each case not to be
unreasonably withheld or delayed) as to both the content and the timing of the 1ssue -

of the press release.
24, DISPUTE RESOLUTION

24.1  The Parties agree that this Clause 24 (Dispute Resolution) shall have effect for the

resolution of any Dispute.

242  Any Dispute shall, in the first instance, be referred to the internal resolution

procedure (the "Internal Resolution Procedure") in accordance with Clause 24.5.
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243  None of the Parties shall commence any court proceedings until the Dispute
Resolution Procedure has been completed, under exception that the Dispute
Resolution Procedure shall not apply so as to prevent any of the Parties seeking an

interim order, or interim relief, in the Scottish courts.

244  Subject to CEC's discretionary rights set out in paragraph 1.42 to paragraph 1.44 of
Schedule Part 9 require that a Dispute and a Related Dispute (as defined in paragraph
1.42) be dealt with together at an appropriate stage of the Dispute Resolution
Procedure, the provisions of this Clause 24 and the Dispute Resolution Procedure are

mandatory and binding upon the Parties.

24.5  The following procedure is the Internal Resolution Procedure referred to in Clause
23.2:

24.5.1 in the event of any Dispute arising, the representatives of the Parties shall seek to
resolve the Dispute at a meeting to be convened within three Working Days of
written notification by one Party to the other Parties to initiate the Internal

Resolution Procedure in respect of that Dispute (''Netification'');

24.5.2 further meetings may follow the meeting referred to in Clause 24.5.1, but in any
event, if the Dispute is not resolved within seven Working Days of Notification,
each Party shall, before the expiry of the period of 10 Working Days from
Notification, serve a written position paper (''Position Paper'') upon the other
Parties. Each Party's Position Paper shall state in reasonable detail that Party's
position and required objectives in relation to the Dispute, any required redress,

and, where possible, any comment on the position of the other Parties;

24.5.3 upon such service of the Position Paper by the Party initiating or pursuing the
Dispute, the chief executive of CEC and the Regional Director (Scotland) of
Network Rail (or their respective deputies in the event of their unavailability)
shall seek to resolve the Dispute by meeting in good faith to discuss and

negotiate upon the Dispute without recourse to legal or other proceedings;

24.5.4 in the event that resolution of the Dispute is achieved by the chief executive of
CEC and the Regional Director (Scotland) of Network Rail, the resolution shall
be reduced to writing and, once it is signed by the duly authorised

representatives of the Parties, shall be binding on the Parties.
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24.5.5 unless concluded by a written legally binding agreement, all discussions and
negotiations connected with the Dispute shall be conducted in confidence and
without prejudice to the rights of the Parties to the Dispute in any future legal or
other proceedings, nor may such matters be produced or relied upon in evidence

in any such proceedings.

24.6  Subject to the provisions of Clause 24.9, in the event that any Dispute is not resolved
by the Internal Resolution Procedure within a period of 30 Working Days from
Notification (or longer if so agreed by the parties) then the following provisions of
this Clause 24.6 shall apply:

24.6.1 the chief executive of CEC and the Regional Director (Scotland) of Network
' Rail (or their respective deputies in the event of their unavailability) shall, within
a further period of five Working Days, seek to agree that the Dispute shall be

resolved by any one of the following procedures:

24.6.1.1adjudication in accordance with the provisions of Schedule Part 9 in
which event the Referring Party must give its Notice of Adjudication
to the other parties within five Working Days of the date of expiry of
the period of 35 Working Days from Notification (or longer if so
agreed by the Parties); or

24.6.1.2litigation before the Court of Session, Scotland, in which event the
Summons or Petition in any such litigation shall be signetted and
served within 10 Working Days of the date of expiry of the period of
35 Working Days from Notification (or longer if so agreed by the
parties to the Dispute).

2477 Subject to the provisions of Clause 24.9, in the event that the chief executive of CEC
and the Regional Director (Scotland) of Network Rail (or their respective deputies in
the event of their unavailability) are unable to agree that the Dispute be resolved by
the procedures described in Clauses 24.6.1.1 and v24.6.1.2 , the Party initiating or
pursuing the Dispute shall refer the Dispute to adjudication in accordance with
Schedule Part 9 (Adjudication Procedure).

24.8  In the event that a Party refers a Dispute to adjudication, whether in pursuance of the
exercise of a statutory right available to it (if any) under the Housing Grants

Construction & Regeneration Act 1996 or otherwise, to raise adjudication
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proceedings, such adjudication shall be conducted in accordance with the

Adjudication Procedure.

249  Any Dispute concemning the interpretation of the occurrence of "Safety Critical
Event", "Operational Emergency" and/or "efficient operation of the Railway" shall
not be subject to the Adjudication Procedure but may be referred to the ORR for

determination.
25. NOTICES

25.1  Any notice, objection or communication to be given under this Agreement shall be in
writing and shall be duly giver; if signed by a duly authorised person on behalf of the
Party giving such notice, objéction or communication and delivered by hand, by first
class post or by facsimile transmission to the relevant address or facsimile number set

out in Schedule Part 7 (Notice Details).

252 Any Party shall be entitled to amend in any respect the communication particulars
which relate to it and which are set out in Schedule Part 7 (Notice Details). Any such
amendment shall be made only by notice given to the other Parties in accordance with

this Clause 24 (Dispute Resolution).

25.3  Notices, objections or communications given under this Agreement shall be deemed

to have been received as follows:

25.3.1 1if sent by hand or by recorded delivery, at the time of delivery (and for the
purpose of this Clause 25 delivery by hand shall include delivery by a reputable

firm of couriers);

25.3.2 if sent by prepaid first class post, from and to any place within the United

Kingdom, two Working Days after posting unless otherwise proven; and

25.3.3 if sent by facsimile before 5.00pm on a Working Day, upon sending (subject to
confirmation of uninterrupted transmission by a transmission report), and in any
other case at 9.00pm hours on the first Working Day following the day of

transmission.

254  If in Schedule Part 7 (Notice details) there is specified any person to whom copies of
notices shall also be sent the Party serving a notice shall send a copy of the notice in

question to such person at the address for, serving copies as specified in Schedule Part
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7 (Notice details). Such copy notice shall be sent at the same time as the original

notice.
26. AUTHORITY OF TIE AND CEC'S RESPONSIBILITIES

26.1  CEC and tie each warrant to Network Rail that tie has full authority to act on behalf
of and as agent for CEC for all purposes of this Agreement. Network Rail shall be
entitled to treat any act of tie in connection with this Agreement as being expressly
authorised by CEC and Network Rail will not be required to determine whether any

express authority has been given.

26.2  CEC acknowledges and undertakes to Network Rail that tie-is an agent for CEC and
that CEC acts as principal in respect of all acts and omissions of tie under or in
connection with this Agreement and that, as such principal it is bound by and
_responsible for and liable to Network Rail for all acts, omissions, negligence, breach
of contract or default on the part of tie and is responsible as principal for the

~ properand punctual performance of all obligations and liabilities owed to Network
Rail under this Agreement, whether stated to be the obligations of CEC or tie

(including all payment obligations, indemnities and liabilities for breach of contract).

26.3  Without prejudice to the foregoing generality, CEC acknowledges that tie has
authority to accept notices, certifications or other written communications on its
behalf and that any notices, certifications or other written communications made by
Network Rail under this Agreement to tie shall be treated (except where this
Agreement expressly provides otherwise) as valid and effective notices, certifications

and/or communications to CEC.

26.4 In enforcing performance of the obligations of either CEC or tie under this
Agreement, Network Rail shall be entitled to raise prbceedings (including under the
Dispute Resolution Procedure) against CEC or tie without the necessity in each case
of Network Rail enquiring as to responsibility between CEC and tie for any failure to

perform such obligations.

26.5 CEC and tie each acknowledge and undertake to Network Rail that payment by
Network Rail to either or CEC or tie shall be treated as being in full satisfaction and

discharge of the claims of both CEC and tie to which such payment relates.

26.6  Network Rail acknowledges and undertakes to CEC and tie that:
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26.6.1 payment to Network Rail under any provision of this Agreement may be made
by either CEC or tie to Network Rail and shall be treated as being in full

satisfaction and discharge of the claims to which such payment relates;

26.6.2 obligations and actions expressed to be for either tie or CEC to execute under
any provision of this Agreement may be satisfied by either CEC or tie and shall
be treated as being in full satisfaction and discharge of such obligation as
between CEC and tie.

27. MISCELLANEOUS

27.1  This Agreement is personal to the Parties and no Party shall assign all or any part of
the benefit of, or its rights or benefits under, this Agreement without the prior written
consent of the other Parties (not to be unreasonably withheld or delayed) provided
that such consent shall not be required in respect of any assignation by any Party to a

statutory successor of the rights, obligations and interests of such Party.

27.2  No amendment to or variafion of this Agreement shall be effective unless in writing
and signed by or on behalf of each Party. No general terms and conditions contained
in any purchase order or other document cusiomarily required by any Party in
connection with a request for works or services shall be binding on the Parties except
to the extent that such a document is signed by or on behalf of the Parties, makes

specific reference to this Agreement and specifically amends the terms thereof.

27.3  Nothing in this Agreement confers or purports to confer on a third party who is not a

Party to this Agreement any benefits or rights to enforce a term of this Agreement.

274  Subject and without prejudice to Clause 26 (Authority of tie and CEC's
responsibilities), nothing in this Agreémeht shall create a partnership, association or
joint venture or establish a relationship of principal and agent. CEC and tie shall not
have any authority (unless expressly conferred in wntmg by virtue of this Agreement
or otherwise and not revoked) to bind Network Rail as its agent or otherwise and
Network Rail shall not have any authority (unless exbressly conferred in writing by
virtue of this Agreement or otherwise and not revoked) to bind CEC or tie as its agent

or otherwise.

27.5 No waiver by any Party of any default or defaults by another in the observance or

performance of any of the provisions of this Agreement shall operate or be construed
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as a waiver of any other or further default or defaults whether of a like or different
character. No failure or delay by any Party in exercising any right, power or privilege
under this Agreement shall operate as a waiver thereof nor shall any single or partial
exercise by that Party of any right, power or privilege preclude any further exercise

thereof or the exercise of any other right, power or privilege.

27.6 If at any time any provision of this Agreement is or becomes illegal, invalid or
unenforceable in any respect neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provisions
uhder the law of any other jurisdiction will, in any way, be affected or impaired and
the legality, validity and enforceability of the remainder of this Agreement shall not
be affected.

277  This Agreement constitutes the entire agreement between the Parties relating to the
subject matter of this Agreement and supersedes and extinguishes any prior drafts,
undertakings, representations, warranties and arrangements of any nature whether in

‘ writing or oral relating to such subject matter except that the Framework
Development Agreement dated 30 November 2005, the Protective Provisions
Agreement, the Works Contract dated 13 and 24 March 2006, and the Development
Services Agreement dated 5 December 2007 already entered into by all or any of the
parties and the Framework Agreement dated on or about the date of this Agreement

shall, subject to Clause 20.6, each continue in full force and effect.

278  Network Rail shall not be entitled to make a claim against CEC or tie which would, if
successful, constitute double recovery for, or receive double recovery in respect of,
any costs or losses for which a claim has previously been raised against either CEC or
tie under any provision of this Agreement or those agreements referred to in Clause
27.7. Neither tie nor CEC, shall be entitled to make a claim against Network Rail
which would, if successful, constitute double recovery for, or receive double recovery
in respect of, any costs or losses for which a claim has previously been raised by
either CEC or tie under any provision of this Agreement or those agreements referred
to in Clause 27.7.

27.9  Each Party acknowledges that it has not been induced to enter into this Agreement by

any representation, warranty or undertaking not expressly incorporated into it.
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27.10 This Agreement shall be governed by and construed in accordance with Scots law.
Save as expressly provided otherwise the Parties irrevocably agree that the Scottish
courts shall have exclusive jurisdiction to settle any Disputes that may arise out of or

in connection with this Agreement.

IN WITNESS WHEREOF these presents consisting of this and the preceding 80 pages together with

the annexed Schedule are executed as follows:

EXECUTED for and on behalf of
NETWORK RAILL INFRASTRUCTURE
LIMITED at &Aw@/eé-;/

on /5 s A4 /éCﬁ/ 2008 by:

Authorised Signatory

Full Name

Witness Signature

Full Name Bl lc‘qun e Icocdrmieit

Address Cwe ol Moo 30 Jf%n,/”?‘ S et~

Eetrnd, &
—g

EXECUTED for and on behalf of TIE
LIMITED at &err~Se- &G 1l

on B My 2008 by:
Authorised Signatory

Full Name

Witness Signature

Full Name

Address

Bimn7riS ey s
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EXECUTED for and on behalf of CITY OF
EDINBURGH COUNCIL at

on \\k‘f\séa\ 2008 by:
Authorised Signatory
Full Name

Witness Signature
Full Name U crellHT

Address Wﬁ Jyonts
_E0wBeL L GH I AR
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THIS IS THE SCHEDULE REFERRED TO IN THE FOREGOING ASSET
PROTECTION AGREEMENT AMONG NETWORK RAIL INFRASTRUCTURE
LIMITED, TIE LIMITED AND CITY OF EDINBURGH COUNCIL

SCHEDULE PART 1
Functional specification
1. Description of the works

The Works form part of the construction of the Edinburgh Tram Network running from Leith
in the East to Edinburgh Airport in the West.

The Edinburgh Tram Network either runs adjacent to or crosses Network Rail Property in the
section of the route from Haymarket Station to Edinburgh Park and at a discrete location to
the East at Leith Walk. For the purposes of this Agreement the Works cover that section of
the proposed tram route where the works in respect of that route fall within the clearance
criteria detailed within Network Rail document “Requirements for Constructional Work On
or Near Railway Operational Land” (October 2007).

A brief description of Works is detailed below:

- the construction of a viaduct and alteration of access and car-parking at Haymarket
Station.

- Works at Haymarket Depot to alter access routes, car parking and fuelling point location.

- The design and construction of structures (bridges and retaining walls) at various

locations along the route as detailed in Section 2 (Scope) below.
- Works to an existing overbridge at Leith Walk.

- The design and construction of the Edinbiirgh Tram Network on the north side of the East
Coast North line from approkimately 1 mile 440 yards to 3 miles 340 yards and to the
South of the Edinburgh to Glasgow line from approximately 44 miles 130 yards to 42
miles 460 yards.

- System electrical immunisation works (but only where it is expressly agreed by Network

Rail that this should form part of the Works).
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2. Scope

For the purposes of project control, the Works will be divided into Sectors which will have
staggered completion certificates. The main works in each Sector are described below. The
tram route itself in relevant Sectors will also be included in the Works where the route falls
within the clearance criteria detailed within Network Rail document “Requirements for

Constructional Work On or Near Railway Operational Land” (October 2007).
These Sectors and scope of Works are as follows.
Sector A

¢ Lineside Fencing- Provision of new or altered lineside fencing at locations along the
tram route where the Edinburgh Tram Network interfaces with the operational

railway.

o Lineside Access Routes- Provision of new or altered lineside access routes at
locations along the tram route where the Edinburgh Tram Network interfaces with

the operational railway.

Sector B

e Haymarket Depot - The tram route will pass through the Haymarket Train
Maintenance Depot, owned By Network Rail and currently leased to First Scotrail.
Works will be required within the depot to amend carparking, access and walking

routes. Depot Change arrangements will have to be progressed to facilitate this work.

Sector C

o Haymarket Station Viaduct- A new viaduct is to be constructed through the existing
Haymarket Station carpark to carry the tram West of Haymarket Station. This will
require changes to the station carpark, station access and arrangements at the station
itself for taxi and other vehicular access. Station Change arrangements will have to be
progressed to facilitate this work in consultation with the Train and Freight Operating

Companies and other stakeholders.
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Sector D

¢ Russell Road Bridge- This bridge carries the proposed tram over existing Russell
Road. The bridge does not cross Network Rail Property, but is to be constructed
adjacent to the existing Network Rail underbridge at Russell Road.

¢ Russell Road Retaining Walls- 2 No retaining walls will be constructed at Russell
Road to the north side of Haymarket depot. The walls themselves are outwith the

operational railway track area.

Sector E

¢ Murrayfield Tramstop Retaining Wall- this retaining wall is requiréd to facilitate
construction of Murrayfield Tramstop to the West of Haymarket depot.

Sector F

e Roseburn Street Viaduct- This bridge carries the proposed tram across Roseburn
Street from the West side of Haymarket Depot to the south of Murrayfield Stadium.
The bridge is adjacent to the existing Network Rail underbridge at Roseburn Street.

e Murrayfield Stadium Retaining Walls- two retaining walls are proposed, one
adjacent to Murrayfield stadium and one adjacent to the Murrayfield training pitches.
The walls are required to support the proposed tram line adjacent to the stadium and
training pitches. The line of the retaining walls runs parallel to the East Coast North
and Edinburgh to Glasgow train lines. The west head shunt for Haymarket depot is

also affected,

¢ Murrayfield Underpass- A pedestrian underpass is to be constructed at Murrayfield.
This underpass is to join up with an existing underpass which passes beneath the

operational railway (on the ECN line, approximate mileage 2 miles 260 yards).

Sector G

e Water of Leith Bridge- This proposed structure will carry the tram over the Water of
Leith and will lie to the north of and run to the existing Network Rail bridge over this

waterway.
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Sector H

¢ Baird Drive Retaining Wall- A retaining wall is proposed at Baird Drive adjacent
the operational railway to the North of the East Coast North line.

¢ Balgreen Road Retaining Wall- a retaining wall adjacent to Balgreen Road is

proposed.

o Balgreen Road Bridge- A new structure is proposed to carry the tram over Balgreen
Road. The structure will be adjacent to and parallel with the existing rail network.

¢ Balgreen Road Access Bridge- The existing Network Rail access bridge will also be
re-decked as part of the Works.

Sector I

e Carrick Knowe Bridge- This bridge will carry the tram from the North side of the
existing railway to the south, crossing both the East Coast Main line North (at
approximately 3 miles 340 yards) and the Edinburgh to Glasgow line (at 44 miles 130
yards).

Sector J

e Saughton Road Underbridge- modification to existing underbridge will be

undertaken

¢ Broomhouse Road Underbridge- modification to existing underbridge will be
undertaken.

Sector K

o South Gyle Access Bridge- new structure proposed at South Gyle to the East of
proposed South Gyle tram stop.

¢ Bankhead Drive Retaining Wall- a new retaining wall is proposed to the North of
the tram line at Bankhead Drive/ South Gyle.
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Sector L

¢ Edinburgh Park Bridge- This bridge is proposed to carry the tram from the South to
the North side of the Edinburgh to Glasgow railway line at approximate mileage 42
miles 460 yards.

Sector M

o Leith Walk Railway bridge- This is an existing structure which carries the
Powderhall branch of the operational railway. The route of the tram will pass under
this bridge.

Sector N

e Network Rail System Electrical Immunisation- the work required to mitigate the
potential effects to Network Rail infrastructure of electromagnetic interference (EMI)
or corrosion due to effects of coupled energy or stray current from the Edinburgh
Tram traction system where it is expressly agreed by Network Rail that this work will

be carried out by tie as part of the Works.
3. Drawings and Specifications

Drawings and specifications relevant to the above scope will be as detailed within the Works

Requirements document defined in Clause 1.1 of this Agreement.
4. Programme

Specific programme dates relevant to the above scope will be submitted to Network Rail

under clause 8.2 of this Agreement.
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SCHEDULE PART 2
Services to be provided by Network Rail

1. Services of the Network Rail project sponsor, projeét management and associated support

staff to support and provide guidance to tie during the initial stages of the Works.

2. Arrangement of third party asset management to superintend works on or near the line,
including Possessions in line with the agreed Works Programme in compliance with the
requirements of Network Rail Company Standard RT/LS/P/043 "Health and Safety
Management of Third Party Works".

3. Administration and management of internal Network Rail procedures to consider the

applications for the Network Rail Consents.

4. The appointment of a project manager and appropriate supporting resources to liaise with the

project management organisation of CEC and tie.

5. Review of designs and work package plans with particular reference to protection of the

Operational Track.

6. Provision of an agreed level of site management staff to interface with the site staff of tie on
matters pertinent to Network Rail maintaining adherence to its statutory obligations, industry

agreements and access contracts

7. Provision of site safety staff and a site safety consultant to provide safety inspection for the
duration of the period of construction of the Works as notified to Network Rail by tie to ensure
the safety and operation of the Network.

8. Provision of staff to carry out site management activities as and when reasonably required.

9. Appointment of key engineering personnel (including but not limited to a Designated Project
Engineer and Project Engineers) for relevant éngineering disciplines to undertake duties as
and when reasonably required in compliance with applicable legislation, Technical
Specifications for Interoperability (as published by the European Rail Agency), Railway
Group Standards; Network Rail’s Safety Management System and associated company

standards and specifications.
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10. Provision of asset protection services for the duration of the notified implementation period of
the Works.

11. Administration of the Taking into Use procedures.

12. Administration and execution of any necessary Network Rail documentation, including but
not limited to alterations to the sectional appendix, instructions to staff both maintenance and
operational, or any impacts on unchanged infrastructure due to the proximity of the Edinburgh
Tram Network.

13. Any additional design approvals and acceptance relevant to the Works identified under
Schedule Part 4. '
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SCHEDULE PART 3
Network Rail requirements

1. Compliance with the requirements of Network Rail specifications NR/SP/MTC/0056 and
NR/SP/MTC/0086 in respéct of planning timescales for access to work on Network Rail

infrastructure.

2. Compliance with Network Rail publication “Requirements for Constructional Work On or
Near Railway Operational Land” (October 2007) in respect of clearances to Network Rail
operational property.

3. The areas of Network Rail land that CEC/Tie intends to temporarily occupy during

construction of the Works shall be restricted to those highlighted in pink on the Plans. ‘
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SCHEDULE PART 4
Network Rail approvals, acceptances and consents

Network Rail shall only be required to issue the approvals, acceptances and consents referred to in

this Schedule Part 4 subject to all necessary requirements relating to the same being satisfied in full:
Part 1

Approvals and acceptances to be provided by Network Rail (subject to all necessary

requirements for the approvals and/or acceptances being satisfied in full).

1. The approval of form A, form B and, where relevant, forms C and E as defined in Network
Rail Company Standard NR/SP/CIV/003 or equivalent document current at the time of

execution of this agreement for the following:
1.1 Structures comprising:

Lineside fencing;

Lineside Access Routes;

Haymarket Station viaduct;
Haymarket Station car Park;

Russell Road bridge;

Russell Road retaining wall 1;

Russell Road retaining wall 2;

Carrick Knowe bridge;

Edinburgh Park bridge;

Alteration to Leith Walk railway bridge;
Baird Drive retaining wall;
Balgreen Road retaining wall;
Balgreen Road Bridge

Balgreen Road Access Bridge
Murrayfield Stadium retaining wall;
e  Murrayfield Training pitches retaining wall;
e  Murrayfield Tramstop Retaining Wall,
e  Roseburn Street Viaduct;

e  Alteration to Murrayfield underpass;

e  Alteration to Balgreen Road bridge;

e  South Gyle Access Bridge;

e  Bankhead Drive Retaining Wall;

e  Alteration to Water of Leith bridge;

12 Embankment Stabilisation works, where relevant.
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13 As the line through Edinburgh Haymarket station is a conventional TEN, the relevant
approval shall also include consideration of the requirements of the applicable
Technical Specifications for Interoperability, and the requirements for Form D, where

there may be any impact on any Network Rail asset which is subject to planning

constraints.
14 System electrical immunisation works where it is agreed by Network Rail that this
should form part of the Works.
2. Approvals pursuant to Clause 2 of this Agreement.
3. Technical approval of all designs for works which have the potential to change and interface

with or export risks to Network Rail's boundaries or infrastructure in accordance with
applicable legislation particularly including but not limited to the Tram Acts (as defined in
Clause 1.1 of this Agreemgnt), The Health and Safety at Work etc Act 1974 (and the
associated ROGS regulations, CDM Regulations and EMC regulations), and construction

industry and railway industry best practice.

4. Approval of designs for structures forming part of the Works and any other part of the Works
notified to CEC/tie.
5. Acceptance of Designer, CDM Co-ordinator, and the Principal Contractor appointed by the

client under the CDM Regulations.
6. Approval of Contractor's Construction Phase Plan (as defined in the CDM Regulations).

7. Safety Verification of any alterations to Network Rail infrastructure which arise from this
Agreement under its written safety verification scheme in its approved Safety Management

System current at the time of execution of this Agreement.

8. Acceptance of work package plans submitted by tie for the Works in accordance with
Standard RT/LS/P/043.
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Part 2

Consents to be obtained by Network Rail (subject to all necessary requirements for the consents
being satisfied in full).

1. Confirmation from other duty holders (as defined in the ROGS regulations) operating on
Network Rail’s network in the vicinity of the Works that they have no concerns arising both

under the Network Codes, and also the Duty of Co-Operation, Regulation 22 of ROGS.

2. Provision of landlord's consent.

182140132 TIE00899942_0100



94

SCHEDULE PART 5
Part 1: Form of Infraco Collateral Warranty
THIS AGREEMENT
BETWEEN:

ey INFRACO comprising of BILFINGER BERGER UK LIMITED, a company incorporated in
England and Wales under number 02418086 and having its registered office at 150
Aldersgate Street, London, EC1A 4EJ, and SIEMENS PLC, a company incorporated in
England and Wales under number 00727817 and having its registered office at Faraday
House, Sir Williams Siemens House, Frimley, Camberley, Surrey, GU16 8QD (the
"Infraco"); and

(2) NETWORK RAIL INFRASTRUCTURE LIMITED registered in England and Wales
under company number 2904587 and having its registered office at 40 Melton Street, London
NW1 2EE ("Beneficiary").

WHEREAS:

A By an agreement in writing dated [€](the "Infraco Contract"), tie Limited ("tie')
appointed the Infraco to provide the Infraco Works (as hereinafter defined) in connection with

the Edinburgh Tram Network.

B By an agreement in writing dated [4] (the "APA"), tie agreed with Network Rail to ensure
that certain additional terms would apply in respect of the Infraco APA Works (as hereinafter

defined) in connection with the Edinburgh Tram Network.

C It 1s a term of the APA and the Infraco Contract that the Infraco shall enter into this
Agreement with Network Rail.

18214013-2 | TIE00899942_ 0101



95

NOW IT IS AGREED AS FOLLOWS:
1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement (including the recitals), except where the context otherwise

requires, the following words and expressions shall have the following meanings:

"Edinburgh Tram Network'" means the tramway which is to be designed,
constructed and maintained in Edinburgh pursuant to the Infraco Contract in Phase 1a
(forming part of Line One and Line Two as described in the Tram Legislation) and, if
the Phase 1b option set out in the Infraco Contract is exercised, Phase 1b, or either of
them (as may be amended from time to time together with any modification, line
extension, spur, interconnection and any additional line which may be instructed), to
be constructed in accordance with the Tram Legislation together with all associated
works and facilities including all civil engineering and track works, Trams,

infrastructure, plant, machinery and equipment installed or used for such tramway;

"Infraco APA Works' means that part of the works and services to be undertaken

by the Infraco under the Infraco Contract which constitute the "Works' as defined in
the APA.

"Infraco Works" means the works and services to be undertaken by the Infraco
under the Infraco Contract for the purpose of the Edinburgh Tram Network;

"Party" means each and any of the parties to this Agreement and Parties shall be

construed aqcordingly;

"Phase 1a" means Edinburgh Airport to Newhaven (inclusive), together with the

Depot at Gogar and the spur at Roseburn Junction;
""Phase 1b"' means Roseburn Junction to Granton Square (inclusive);

"Trams" means the tram vehicles to be provided for operation on the Edinburgh

Tram Network;

"Tram Legislation" means the Edinburgh Tram (Line One} Act 2006 and the
Edinburgh Tram (Line Two)} Act 2006, and such other legislation relative to the

Edinburgh Tram Network as may be enacted from time to time;

18214013-2 TIE00899942_ 0102



96

12 In this Agreement unless the context otherwise requires:
1.2.1  words importing any gender include every gender;

1.2.2  words importing the singular number only include the plural number and vice

versa;

1.2.3  words importing persons include firms, companies and corporations and vice

versa,

1.2.4 any reference to any statute (whether or not specifically named) shall include
any statutory modification or re-enactment of it for the time being in force
and any order, instrument, plan, regulation, permission and direction made or

issued under it or under any statute replaced by it or deriving validity from it;
1.2.5 references to Clauses are references to the relevant Clause in this Agreement;
1.2.6  the words "include" and "including" are to be construed without limitation;

1.2.7 where any obligation is undertaken by two or more persons jointly those
persons shall be jointly and severally liable in respect of that obligation (and
each of Bilfinger Berger UK Limited and Siemens PLC acknowledge and
agree that in enforcing performance of the Infraco's obligations under this

~ Agreement or in taking action for breach of such obligations, the Beneficiary
shall be entitled to raise proceedings or raise an action against Bilfinger
Berger UK Limited and Siemens PLC or either of them jointly and/or

severally) ; and

1.2.8  the headings to the Clauses are for convenience only and shall not affect the

interpretation of this Agreement.
2. THE INFRACO'S OBLIGATIONS
21 The Infraco warrants and undertakes to the Beneficiary:

2.1.1 that in performing the Infraco APA Works it has exercised and will continue
to exercise all the skill, care and diligence to be reasonably expected of an
appropriately qualified and competent contractor which is experienced in
carrying out projects of a similar, scope, nature, complexity and size to the

Works;
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2.1.2  that it has complied with and will comply with each and all of the obligations,
duties and undertakings of the Infraco in relation to the Infraco APA Works

under and pursuant to the Infraco Contract;

2.1.3 that it has exercised and will exercise the level of skill, care and diligence
specified in clause 2.1.1 to see that on completion the Infraco APA Works
will satisfy all performance specifications and requirements contained or

referred to in the APA and the Infraco Contract; and

2.1.4 that the Beneficiary shall be deemed to have relied upon the Infraco's skill
and judgment in respect of those matters relating to the Infraco APA Works
as lie within the scope of the Infraco Contract and that the Infraco owes a
duty of care in respect thereof to the Beneficiary (but not more onerous than

that owed to tie under the Infraco Contract).
3. LIABILITY

3.1 No approvals, comments, instructions, consents, attendance at meetings relating to the
Infraco APA Works or advices from the Beneficiary shall in any way relieve the

Infraco from its obligations under this Agreement.

32 Notwithstanding anything that may be contained elsewhere in this Agreement, the
Infraco shall have no greater liability (whether in quantum or in scope) to the
Beneficiary than it would have had if the Beneficiary had been named as joint
employer under the Infraco Contract (for the purposes of the Infraco APA Works
only) provided that, in relying on this clause, the Infraco shall not be entitled to rely
on any provision of the Infraco Contract which has not been disclosed to the

Beneficiary prior to the date of execution of the APA.

33 The Infraco shall be entitled in any action or proceedings by the Beneficiary to rely
on any limitation in the Infraco Contract and to raise the equivalent rights in defence
of liability (except set-off and counterclaim) as it would have against tie under the
Infraco Contract (but only to the extent that the provisions in the Infraco Contract
which are relied on for such purposes have been disclosed to the Beneficiary prior to
the Works Commencement Date (as defined in the APAY)); Provided that the liability
of the Infraco to the Beneficiary for any breach of the terms of this Agreement shall
not be affected or diminished where tie have suffered no loss, or a loss different from

the Beneficiary, by reason of such breach. The Infraco undertakes to the Beneficiary
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not to contend that its liability to the Beneficiary is so affected or diminished, whether

in defence of proceedings under this Agreement or otherwise.

34 No action or proceedings for any breach of this Agreement shall be commenced
against the Infraco after the expiry of 12 years from the date of practical completion
of the Infraco APA Works.

3.5  The Infraco shall not be liable to the Beneficiary (save as may be expressly provided
under the Infraco Contract) for any delay in completing the Infraco APA Works.

4. INSURANCE

4.1 Except to the extent that tie have effected and maintained owner-controlled insurance

in respect of the Infraco APA Works, the Infraco has either:

4.1.1 effected and will maintain professional indemnity insurance of not less than
£5million to cover any one claim and in the aggregate during one period of
insurance (which period shall not be more than one year) against the Infraco for
any negligent act, error or omission in the carrying out of the Infraco APA
Works for a period of 12 years from the date of the issue of the certificate of
practical completion of the Works, provided that such insurance continues to be

generally available in the insurance market on commercially reasonable terms; or
4.1.2 has a credit rating of no less than BBB by Standard and Poor's or the equivalent.

42 As and when reasonably requested to do so by the Beneficiary, the Infraco shall
provide evidence to the reasonable satisfaction of the Beneficiary that the insurances
referred to in this Clause are being maintained in accordance with the provisions of
this Clause or that the credit rating of the Infraco remains equal to or greater than

BBB rating by Standard and Poor's or the equivalent.
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S. NOTICES

Any notices to be given under this Agreement shall be either delivered personally or sent by
first class recorded delivery post. The address for service of the Beneficiary and of the Infraco
shall be as stated in this Agreement or such other address for service as the party fo be served
may have previously notified in writing to the other party. A notice shall be deemed to have

been served as follows:
5.1 if personally delivered, at the time of delivery; or

5.2 if posted, at the expiration of 48 hours after the envelope containing the same was

delivered into the custody of the postal authorities.

In proving such service, it shall be sufficient to prove that personal delivery was made or that
the envelope containing such notice was properly addressed and delivered into the custody of

the postal authorities as a pre-paid first class recorded delivery letter.
6. GENERAL

6.1 The Infraco shall have no claim whatsoever against the Beneficiary in respect of any
damage, loss or expense howsoever arising out of or in connection with the Infraco

Contract or-any amounts due to the Infraco thereunder.

6.2 Subject to written notice being served on the Infraco, the Beneficiary may assign the
whole or any part of this Agreement on a maximum of two occasions without the
consent of the Infraco and no further assignations shall be permitted. The whole or
any part of this Agreement may also be assigned by way of security or charged
without the consent of the Infraco to any mortgagee of the Beneficiary or its assignees

on any number of occasions.

6.3 Nothing in this Agreement confers or purports to confer on a third party who is not a

Party to this Agreement any benefits or rights to enforce a term of this Agreement.

6.4 If for any reason any Clause in this Agreement shall be found to be ineffective
inoperable or unenforceable, it shall be severed and deemed to be deleted from this
Agreement and in such event the remaining provisions of this Agreement shall

continue to have full force and effect.

18214013-2 TIE00899942_ 0106



100

6.5 This Agreement shall be governed by and construed in accordance with the Scots law
and any dispute or difference concerned with its terms shall be referred to the non-

exclusive jurisdiction of the Scottish Courts.

IN WITNESS whereof these presents on this and the preceding 6 pages are executed as follows:

EXECUTED for and on behalf of
NETWORK RAIL INFRASTRUCTURE
LIMITED

at

on the day

of 2008

by

e N N e N N

Director/Authorised
Signatory

Name (block capitals)

Witness

Name (block capitals)

Address
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EXECUTED for and on behalf of
BILFINGER BERGER UK LIMITED
at

on the day

of 2008

by

Director/Authorised
Signatory

Name (block capitals)

Witness

Name (block capitals)

Address

EXECUTED for and on behalf of
SIEMENS PL.C

at

on the day
of 2008
by

Director/Authorised
Signatory

Name (block capitals)

Witness

Name (block capitals)

Address
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Part 2: Form of Collateral Warranty (non-Infraco)
THIS AGREEMENT
BETWEEN:

e [CONTRACTOR/SUB-CONTRACTOR] (company number [4]) whose registered office
is at [4] ("'the Contractor") and

) NETWORK RAIL INFRASTRUCTURE LIMITED registered in England and Wales*
under company number 2904587 and having its registered office at 40 Melton Street, London
NW1 2EE (""Beneficiary').

WHEREAS:

A By an agreement in writing dated [4] (the ""Contract"), tie Limited ("'tie'") appointed the
Contractor to provide the Contractor APA Works (as hereinafter defined) in connection with

the Edinburgh Tram Network.

B By an agreement in writing dated [4] (the "APA™), tie agreed with Network Rail to ensure
that certain additional terms would apply in respect of the Contractor APA Works (as

hereinafter defined) in connection with the Edinburgh Tram Network.

C It is a term of the APA that the Network Rail may require that the Contractor shall enter into
this Agreement with Network Rail.

NOWIT IS AGREED AS FOLLOWS:
1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement (including the recitals), except where the context otherwise

requires, the following words and expressions shall have the following meanings:

"Contractor APA Works" means that part of the works and services to be
undertaken by the Contractor under the Contract which constitite a part of the
"Works' as defined in the APA;

"Edinburgh Tram Network'" means the tramway which is to be designed,
constructed and maintained in Edinburgh in Phase la (forming part of Line One and
Line Two as described in the Tram Legislation) and, if the Phase 1b option set out in
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the Infraco Contract is exercised, Phase 1b, or either of them (as may be amended
from time to time together with any modification, line extension, spur,
interconnection and any additional line which may be instructed), to be constructed in
accordance with the Tram Legislation together with all associated works and facilities
including all civil engineering and track works, Trams, infrastructure, plant,

machinery and equipment installed or used for such tramway;

"Party'' means each and any of the parties to this Agreement and Parties shall be
construed accordingly;

"Phase 1a'" means Edinburgh Airport to Newhaven (inclusive), together with the

Depot at Gogar and the spur at Roseburn Junction;
""Phase 1b" means Roseburn Junction to Granton Square (inclusive);

"Trams" means the tram vehicles to be provided for operation on the Edinburgh

Tram Network;

~ "Tram Legislation" means the Edinburgh Tram (Line One) Act 2006 and the
Edinburgh Tram (Line Two) Act 2006, and such other legislation relative to the

Edinburgh Tram Network as may be enacted from time to time;
1.2 In this Agreement unless the context otherwise requires:
1.2.1 words importing any gender include every gender;

1.2.2  words importing the singular number only include the plural number and vice

versa,

1.2.3  words importing persons include firms, companies and corporations and vice

versa,

1.2.4 any reference to any statute (whether or not specifically named) shall include
ahy statutory modification or re-enactment of it for the time being in force
and any order, instrument, plan, regulation, permission and direction made or

issued under it or under any statute replaced by it or deriving validity from it;
1.2.5 references to Clauses are references to the relevant Clause in this Agreement;

1.2.6  the words "include" and "including" are to be construed without limitation;
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1.2.7 where any obligation is undertaken by two or more persons jointly those

persons shall be jointly and severally liable in respect of that obligation; and

1.2.8  the headings to the Clauses are for convenience only and shall not affect the

interpretation of this Agreement.

2. THE CONTRACTOR'S OBLIGATIONS
2.1 The Contractor represents, warrants and undertakes to the Beneficiary:

2.1.1 that in performing the Contractor APA Works it has exercised and will
continue to exercise all the skill, care and diligence to be reasonably expected
of an appropriately qualified and competent contractor which is experienced
in carrying out projects of a similar, scope, nature, complexity and size to the
Contractor APA Works;

2.1.2  that it has complied with and will comply with each and all of the obligations,
duties and undertakings of the Contractor under and pursuant to the Contract;

2.1.3 that on completion the Contractor APA Works will satisfy all performance
specifications and requirements contained or referred to in the APA and the
Contract; and

2.14 that the Beneficiary shall be deemed to have relied upon the Contractor's skill
and judgment in respect of those matters relating to the Contractor APA
Works as lie within the scope of the Contract and that the Contractor owes a
duty of care in respect thereof to the Beneficiary (but not more onerous than
that owed to tie under the Contract).

3. LIABILITY
31 No approvals, comments, instructions, consents, attendance at meetings relating to the

Contractor APA Works or advices from the Beneficiary shall in any way relieve the

Contractor from its obligations under this Agreement.

32 Notwithstanding anything that may be contained elsewhere in this Agreement, the

Contractor shall have no greater liability (whether in quantum or in scope) to the

Beneficiary than it would have had if the Beneficiary had been named as joint

employer under the Contract (for the purposes of the Contractor APA Works only).
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33 No action or proceedings for any breach of this Agreement shall be commenced
against the Contractor after the expiry of 12 years from the date of practical

completion of the Contractor APA Works.
4 INSURANCE

4.1 'Except to the extent that tie have effected and maintained owner-controlled insurance
in respect of the Contractor APA Works, the Contractor has effected and will
maintain professional indemnity insurance in an amount of £4million for each and
every claim or series of claims arising out of the same event or circumstances in any
one period of insurance (which period shall not be more than one year) for a period of
12 years from the date of the issue of the certificate of practical completion of the
Works. As and when reasonably requested to do so by the Beneficiary, the Contractor
shall produce for inspection documentary evidence that such insurance is being

maintained and that payment has been made in respect of all premia due under it.

5. NOTICES

Any notices to be given under this Agreement shall be either delivered personally or sent by
first class recorded delivery post. The address for service of the Beneficiary and of the
Contractor shall be as stated in this Agreement or such other address for service as the party
to be served may have previously notified in writing to the other party. A notice shall be

deemed to have been served as follows:
5.1 if personally delivered, at the time of delivery; or

52 if posted, at the expiration of 48 hours after the envelope containing the same was

delivered into the custody of the postal authorities.

In proving such service, it shall be sufficient to prove that personal delivery was made or that
the envelope containing such notice was properly addressed and delivered into the custody of

the postal authorities as a pre-paid first class recorded delivery letter.

6. GENERAL

6.1 The Contractor shall have no claim whatsoever against the Beneficiary in respect of
any damage, loss or expense howsoever arising out of or in connection with the

Contract or any amounts due to the Contractor thereunder.
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6.2 The Beneficiary may assign the whole or any part of this Agreement on a maximum
of four occasions without the consent of the Contractor. The whole or any part of this
Agreement may also be assigned by way of security or charged without the consent of
the Contractor to’any mortgagee of the Beneficiary or its assignees on any number of

occasions.

6.3 Nothing in this Agreement confers or purports to confer on a third party who is not a
Party to this Agreement any benefits or rights to enforce a term of this Agreement.

6.;1 If for any reason any Clause in this Agreement shall be found to be ineffective
inoperable or unenforceable, it shall be severed and deemed to be deleted from this
“Agreement and in such event the remaining provisions of this Agreement shall

continue to have full force and effect.

6.5 This Agreement shall be governed by and construed in accordance with the Scots law
and any dispute or difference concerned with its terms shall be referred to the non-

exclusive jurisdiction of the Scottish Courts.
IN WITNESS whereof these presents on this and the preceding [4] pages are executed as follows:

EXECUTED for and on behalf of
NETWORK RAIL INFRASTRUCTURE
LIMITED

at

on the day

of 2008

by

Director/Authorised
Signatory

Name (block capitals)

Witness

Name (block capitals)

Address
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EXECUTED for and on behalf of
[CONTRACTOR]

at

on the day

of 2008

by

Nt N N N N N

Director/Authorised
Signatory

Name (block capitals)

Witness

Name (block capitals)

Address
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SCHEDULE PART 6
Network Rail costs
1. DEFINITIONS
1.1 The following terms shall have the following meanings when used in this Schedule

Part 6:

""Agency Personnel" means those personnel who have entered into a contract for
services with Network Rail to provide services in connection with the Works

exclusively to Network Rail;

"Agency Costs" means the cost to Network Rail of any Agency Personnel engaged
in connection with the Services multiplied by 1.5, plus the properly incurred expenses

and disbursements charged to Network Rail by such Agency Personnel;

"Consultants' Costs' means the costs to Network Rail of any consultants or
contractors engaged by Network Rail in connection with the observance and
performance of its obligations in relation to the Works, plus the properly incurred

expenses and disbursements of those consultants or contractors;
"Expenses and Disbursements' means the items referred to in paragraph 2.1;
"Fee' means an amount equal to the Network Rail Fee plus the Industry Risk Fee;

"Hourly Rate" means in respect of each member of Network Rail's Personnel in any
particular role band the rate set out in paragraph 3 as the same may be adjusted from
time to time in accordance with paragraph 4, which rate will be payable in respect of

all worked hours spent by Network Rail's Personnel in connection with the Works;

"Industry Risk Fee' means an amount equal to 2% of Forty five Million pounds
sterling (£45,000,000);

"Network Rail Fee" means an amount equal to 10% of the aggregate Agency Costs,

Consultants' Costs and Personnel Costs;
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"Network Rail Costs" means Agency Costs, Consultants' Costs, Expenses and

Disbursements, Fee, Personnel Costs, and Possessions-Related Costs, plus:

(a) costs associated with applying for or as a consequence of any Necessary

Consents; and

(b) such other costs, expenses and liabilities which are properly incurred by
Network Rail in respect of the performance of Network Rail's obligations in

respect of the Works
to the extent that they arise from or are a consequence of the Works;
""Network Rail's Personnel" means any employees and/or officers of Network Rail;

"Personnel Costs'"' means the sum of the relevant Hourly Rate multiplied by the
number of hours spent by each member of Network Rail's Personnel in connection
with the performance of Network Rail's duties and obligations in respect of the

Works; and

"Possessions-Related Costs'" means sums Network Rail will be obliged to pay to
any train operator pursuant to Schedules 4 and/or 8 of the relevant Track Access
Agreement or, where such train operator is party to a Freight Access Agreement, the
e(iuivalent provision of that agreement, including where such sums are payable as a -

result of any acts or omissions of a Contractor or tie or CEC in relation to the Works .

2. PAYMENT OF COSTS

2.1 CEC shall or shall procure that tie shall pay or reimburse Network Rail in respect of
all Network Rail Costs and additional expenses reasonably and properly incurred by

Network Rail in relation to the Works and the Services, including:

2.1.1 printing, reproduction and purchase of documents, drawings, office

consumables, maps and records;
2.1.2 travelling expenses as follows:

2.1.2.1 for journeys by train or airplane by all staff - in accordance with

Network Rail's then current personnel policies;
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2.1.2.2 car hire for business journeys other than home to Network Rail's

offices - actual costs;

2.1.2.3 taxi fares - actual costs;

2.1.2.4 additional costs of daily travel costs from Network Rail's offices to
the designated project office; and hotel and restaurant bills and other
subsistence expenses associated with such travel including costs on
temporary assignments to tie, in accordance with Network Rail's then

current personnel policies;

2.1.3 all costs incurred that are associated with consultants, subcontracts and other
outside services and facilities to the extent not included elsewhere within this

Schedule Part 6;
2.1.4 training courses specifically for the benefit of the Works;
2.1.5 any VAT chargeable;

2.1.6 all technical, commercial, professional and legal fees, costs and

disbursements in connection with the Works;

2.1.7 all legal and other costs, charges, and expenses incurred by Network Rail in
connection with the preparation, negotiation and enforcement of any
supplemental leases, licences and other documentation entered into by

Network Rail and relating to the Works (including this Agreement);

2.1.8 any sums payable by Network Rail pursuant to Conditions G or H of the
Nétwork Code where the same arise in connection with the carrying out or
completion of the Works or the subsequent operation of the completed Works
and arise prior to the end of the Control Period in which the last day of the

Defects Liability Period occurs; and

2.1.9 any other disbursements or expenses reasonably and properly incurred by
Network Rail in connection with the Works or the Services which are not

expressly set forth herein.

22 For the avoidance of doubt, and notwithstanding the provisions of paragraph 2.1, tie

shall not be liable in any circumstances for any costs, expenses or disbursements
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v

incurred by Network Rail as a result of the negligence of Network Rail or arising
after the end of the Control Period in which the last day of the Defects Liability

Period occurs.

3. HOURLY RATES

Banding Non London London

1 £104.94 £107.65
2 £77.16 £79.88
3 £57.41 £60.12
4 £40.12 £42.84
5 £32.10 £34.82
6 £25.30 £28.03
7 £20.99 £23.770
8 £16.67 £19.38

4. ADJUSTMENT OF HOURLY RATES

4.1 Network Rail shall adjust the Hourly Rates from time to time as necessary to reflect
actual changes in salary bands and other employment conditions that are made in

accordance with Network Rail's personnel policies and salary plans.

4.2 Network Rail shall serve written notice on tie setting out any adjustment to the
Hourly Rate and indicating the date from which the adjusted Hourly Rate will apply
which date shall not be less than 20 Working Days after the date of such notice.

S. REVIEW

As from time to time requested by tie, Network Rail shall provide to tie reasonable access to
and evidence and records of all amounts payable by tie under this Schedule Part 6(other than
the Hourly Rates), which may be reviewed and audited by or on behalf of tie.
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SCHEDULE PART 7
Notice details
Network Rail's address for the service of notices is:
Network Rail Infrastructure Limited
40 Melton Street
London NW1 2EE
Tel: 020 7557 8000
Fax: 020 7557 9000
All written notices to be marked:
"URGENT: ATTENTION OF THE SOLICITOR AND COMPANY SECRETARY"
and copied to:
Network Rail Infrastructure Limited
Buchanan House
58 Port Dundas Road
Glasgow G4 0LQ

All written notices to be marked " URGENT: FOR THE ATTENTION OF THE REGIONAL
DIRECTOR (SCOTLAND)

The address for service of notices for tie is:
City Point, 65 Haymarket Terrace, Edinburgh EH12 SHD
Tel: 0131 622 8300

Fax: 0131 622 8301
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All written notices to be marked:

"URGENT: ATTENTION OF TRAM PROJECT DIRECTOR"

The address for service of notices for CEC is:

Director of City Development, Waverley Court, 4 East Market Street, Edinburgh, EH8 8BG

Tel: 0131 529 3595
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SCHEDULE PART 8

PLANS
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SCHEDULE PART 10

Works Requirements
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as he may require in order to reach a decision in respect of each of the Dispute and
the Related Dispute at the same time. The parties shall agree to such request for an
extension of time except in the event that the Dispute or the Related Dispute relates to
"construction operations” within the meaning ascribed to that term by the Housing
Grants, Construction and Regeneration Act 1996 (if applicable) (unless otherwise

agreed by the parties, all parties to the Related Dispute and the adjudicator) ;

1.44.2 except in the event that the Dispute or the Related Dispute relates to "construction
operations” within the meaning ascribed to that term by the Housing Grants,
Construction and Regeneration Act 1996 (if applicable) (unless otherwise agreed by
the Parties, all parties to the Related Dispute and the adjudicator), the adjudicator
shall have power (if so requested by tie) to make his decisions or awards in the
Dispute and the Related Dispute in such a manner as if the rules applicable in the
Court of Session, Scotland as to the joining of one or more defenders or third parties
or conjoining actions were applicable to the parties to the Dispute and the Related

Dispute, and to the adjudicator;

1.44.3 as soon as practicable, tie shall give to Network Rail copies of the Related Contract,
the Referral Notice in the Related Dispute and any other documentation provided to

the adjudicator by any party to the Related Dispute.
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Dispute is to be (but has not yet been) referred to adjudication under the Dispute Resolution
Procedure, tie or Network Rail (in the case of Network Rail, subject to Network Rail
obtaining the prior consent of tie) may refer the Dispute, or tie may by notice in writing to
the other parties require that the Dispute be referred (as the case may be), to the adjudicator
appointed under the Related Contract to decide upon the Related Dispute, and:

1.43.1 the adjudicator shall, if practicable, hear the Dispute at the same time as the Related
Dispute and shall request such extension of time for producing his decision or award
as he may require in order to reach a decision in respect of each of the Dispute and
the Related Dispute at the same time. The parties shall agree to such request for an
extension of time except in the event that the Dispute or the Related Dispute relates to
"construction operations” within the meaning ascribed to that term by the Housing
Grants, Construction and Regeneration Act 1996 (if applicable) (unless otherwise
agreed by the parties, all parties to the Related Dispute and the adjudicator) ;

1.43.2 except in the event that the Dispute or the Related Dispute relates to "construction
operations” within the meaning ascribed to that term by the Housing Grants,
Construction and Regeneration Act 1996 (if applicable) (unless otherwise agreed by
the parties, all parties to the Related Dispute and the adjudicator), the adjudicator
shall have power (if so requested by tie) to make his decisions or awards in the
Dispute and the Related Dispute in such a manner as if the rules applicable in the
Court of Session, Scotland as to the joining of one or more defenders or third parties
or conjoining actions were applicable to the parties to the Dispute and the Related

Dispute, and to the adjudicator; and

1.43.3 tie shall procure that, as soon as practicable, the other party or parties to the Related
Dispute shall give the other parties to the Dispute copies of the Related Contract, the
Referral Notice in the Related Dispute and any other documentation provided to the

adjudicator by any party to the Related Dispute.

1.44  In the event that a Dispute has already been referred to the decision of an adjudicator, and tie
is of the opinion that a Related Dispute is to be (but has not yet been) referred to adjudication,
tie may refer the Related Dispute to the adjudicator appointed under the Dispute Resolution

Procedure to decide upon the Dispute, and:

1.44.1 the adjudicator shall, if practicable, hear the Related Dispute at the same time as the

Dispute and shall request such extension of time for producing his decision or award
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1.36  The adjudicator shall provide written reasons for his decision.

1.37  In his decision, the adjudicator may, if he thinks fit, order one or both of the parties (as the
case may be) to comply peremptorily with his decision or any part of it. In the absence of any
directions by the adjudicator relating to the time for performance of his decision, the parties
shall be required to comply with any decision of the adjudicator immediately on delivery of

the decision to the parties in accordance with paragraph 1.33.

1.38  The decision of an adjudicator properly appointed in accordance with this Agreement shall be
binding on the parties, until the parties decide otherwise or the decision is referred to the

courts for final determination.

1.39  The adjudicator shall be entitled to the payment of such reasonable amount as he may

determine by way of fees and expenses incurred by him and the parties shall be jointly and

severally liable to pay that amount to the adjudicator.

1.40  Without prejudice to the right of the adjudicator to effect recovery from the parties in
accordance with paragraph 1.39, the parties to the Dispute shall each be liable to pay an equal

share of the adjudicator's fees and expenses.

1.41  The adjudicator shall not be liable for anything done or omitted in the discharge or purported
discharge of his functions as adjudicator unless the act or omission is in bad faith, and any

employee or agent of the adjudicator shall be similarly protected from liability.

1.42  In the event that a dispute or potential dispute under, or in connection with any of the Related
Contracts, has arisen or arises out of substantially the same issues of fact and/or law (as the
case may be) as a Dispute under the Agreement (a "Related Dispute"), then providing that
the Related Contract contains dispute resolution provisions in terms substantially the same as
set out in this Dispute Resolution Procedure (save for necessary changes and subject to
Clause 1.42A), tie may require and direct and Network Rail may (with the prior approval of
tie) require and direct that the Dispute and the Related Dispute be dealt with together.

1.42A  TFor the purposes of paragraph 1.42 hereof, it is agreed between the parties, that the process
for selection and the identity of any adjudicator under a Related Contract, shall be disregarded
in determining whether the dispute resolution provisions in a Related Contract are

substantially the same as set out in this Dispute Resolution Procedure.

1.43  In the event that a Related Dispute has already been referred to the decision of an adjudicator

in accordance with the provisions of the Related Contract, and tie is of the opinion that a
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or is necessary for the purposes of, or in connection with, the adjudication, or the information

is already in the public domain.

1.31  Unless otherwise agreed in accordance with paragraphs 1.43.1 and 1.44.1, the adjudicator

shall reach his decision not later than:
1.31.1 twenty eight days after the date of the Referral Notice mentioned in paragraph 1.14;

1.31.2 forty two days after the date of the Referral Notice if the Referring Party so consents;

or

1.31.3 such period exceeding twenty eight days after the Referral Notice as the parties may,
after the giving of that notice, agree.

1.32  Where the adjudicator fails, for any reason, to reach his decision in accordance with

paragraph 1.31:

1.32.1 the other party may serve a fresh notice in accordance with paragraphs 1.5 to 1.7 and

shall request an adjudicator to act in accordance with paragraphs 1.8 to 1.13; and

1.32.2 if requested by the new adjudicator the parties shall supply him with copies of all

documents which they had made available to the previous adjudicator.

1.33  As soon as possible after he has reached a decision, the adjudicator shall deliver a copy of that

decision to each of the parties.

1.34  The adjudicator shall decide the matters in the Dispute and may make a decision on different

aspects of the Dispute at different times.

1.35  The adjudicator may take into account any other matters which the parties agree should be
within the scope of the adjudication or which are matters under the Agreement which he

considers are necessarily connected with the Dispute and, in particular, he may:

1.35.1 open up, review and revise any decision taken or any notice certifying payment given
by any person referred to in the Agreement, unless the Agreement states that the

decision or notice certifying payment is final and conclusive;

1.35.2 decide that any of the parties to the Dispute is liable to make a payment under the
Agreement (whether in sterling or some other currency) and, subject to the terms of

the Agreement, when that payment is due and the final date for payment.
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1.25.8 issue other directions relating to the conduct of the adjudication.

1.26  The parties shall comply with any request or direction of the adjudicator in relation to

the adjudication.

1.27 N, without showing sufficient cause, a party fails to comply with any request, direction or
timetable of the adjudicator made in accordance with his powers, fails to produce any
document or written statement requested by the adjudicator, or in any other way fails to
comply with a requirement under these provisions relating to the adjudication, the adjudicator

may:

1.27.1 continue the adjudication in the absence of that party or of the document or written

statement requested;

1.27.2 draw such inferences from that failure to comply as may, in the adjudicator's opinion,

be justified in the circumstances;

1.27.3 make a decision on the basis of the information before him, attaching such weight as
he thinks fit to any evidence submitted to him outside any period he may have

requested or directed;

1.27.4 disqualify any part or parts of that party's submissions affected by the failure to

comply; and

1.27.5 grant the other party or parties proper opportunity to consider and respond to any

evidence or representation made late.

1.28  Subject to any agreement between the parties to the contrary, the other party may be assisted
by, or represented by, such advisers or representatives (whether legally qualified or not) as is

considered appropriate.

1.29  The adjudicator shall consider any relevant information submitted to him by any of the parties
and shall make available to them any information to be taken into account in reaching his

decision.

1.30  The adjudicator and the parties shall not disclose to any other person any information or
document provided 1n connection with the adjudication which the party supplying it has

indicated is to be treated as confidential, except to the extent that disclosure is required by law

18214013-2
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1.23  Where the revocation of the appointment of the adjudicator is due to the default or
misconduct of the adjudicator, the parties shall not be liable to pay the adjudicator's fees and

expenses.
1.24  The adjudicator shall:

1.24.1 act impartially in carrying out his duties and shall do so in accordance with any
relevant terms of the Agreement and shall reach his decision in accordance with Scots

law; and
1.24.2 avoid incurring unnecessary expense.

1.25 The adjudicator may take the initiative in ascertaining the facts and the law necessary to
determine the Dispute, and shall decide on the procedure to be followed in the adjudication.

In particular, he may:

1.25.1 request any of the parties to supply him with such documents as he may reasonably
require including, if he so directs, any written statement from any of the other parties
supporting or supplementing the Referral Notice and any other documents given

under paragraphs 1.14 to 1.16;

1.25.2 conduct the adjudication in the English language and decide whether a translation of

any document is to be provided and, if so, by whom, by when, and at whose cost;
1.25.3 meet and question the parties and their representatives;

1.25.4 subject to obtaining any necessary consent from a third party or the parties, make
such site visits and inspections as he considers appropriate, whether accompanied by

the parties or not;

1.25.5 subject to obtaining any necessary consent from a third party or the parties, procure
the carrying out of any tests or experiments, and make directions as to the conditions

for and responsibility for the cost of the same;

1.25.6 obtain and consider such representations and submissions as he requires, and,
provided he has notified the parties of his intention, appoint experts, assessors or legal

advisers;

1.25.7 give directions as to the timetable for the adjudication, any deadlines, or limits as to

the length of written documents or oral representations to be complied with; and
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1.13  The person requested to act as adjudicator in accordance with the provisions of paragraph 1.8,
paragraph 1.11 or paragraph 1.12 above shall indicate whether or not he is willing to act

within two days of receiving the request.

1.14  Where an adjudicator has been selected in accordance with paragraph 1.8, 1.11 or 1.12 above,
the Referring Party shall, not later than seven days from the date of the Notice of

Adjudication, refer the Dispute in writing (the "Referral Notice") to the adjudicator.

1.15 A Referral Notice shall be accompanied by copies of, or relevant extracts from the Agreement

and such other documents as the Referring Party intends to rely upon.

1.16  The Referring Party shall, at the same time as he sends to the adjudicator the documents

referred to in paragraph 1.14 and paragraph 1.15, send copies of those documents to the

Responding Party.

1.17  The adjudicator may, with the consent of the parties to those disputes, adjudicate at the same

time on more than one Dispute under the Agreement.

1.18  The parties may agree to extend the period within which the adjudicator may reach a decision

in relation to all or any of these Disputes.
1.19  An adjudicator may resign at any time on giving notice in writing to the parties.

1.20  An adjudicator must resign where the Dispute is the same or substantially the same as one
which has previously been referred to adjudication, and a decision has been taken in that

adjudication.

1.21  Where an adjudicator ceases to act under paragraph 1.19 or 1.20, or dies or becomes incapax

or ill to the extent of being unable to reasonably discharge his duties;

1.21.1 the Referring Party may serve a fresh notice in accordance with paragraphs 1.5 to 1.7

and shall in accordance with paragraphs 1.8 to 1.13 request an adjudicator to act; and

1.21.2 if requested by the new adjudicator, the parties shall supply him with copies of all

documents which they had made available to the previous adjudicator.

1.22  The parties to a Dispute may at any time agree to revoke the appointment of the adjudicator
and in such circumstances the fees and expenses of that adjudicator shall, subject to paragraph

1.23, be determined and payable in accordance with paragraphs 1.39 and 1.40
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1.9 The request referred to in paragraph 1.8 above shall be accompanied by a copy of the Notice

of Adjudication.

1.10  Any person appointed, requested or selected to act as adjudicator in accordance with
paragrapﬁ 1.8 above shall be a natural person acting in his personal capacity. A person
appointed, requested or selected to act as an adjudicator shall be wholly independent of tie,
CEC, Network Rail, any Relevant Authority, any Approvals Body, or any party associated
with the Edinburgh Tram Network and any successor to or subsidiary or parent of any of the

aforementioned parties.
For the purposes of the preceding provisions of this paragraph 1.10:

"Relevant Authority" shall mean any court with the relevant jurisdiction and any local
authority, national authority or supra national agency, inspectorate, minister, Scottish
Executive, body, official or public or statutory person of the government of the United
Kingdom or of the European Union and "Relevant Authorities" shall be construed

accordingly; and

"Approvals Body" means any Relevant Authorities, planning authorities, roads authorities,
HMRI, and any other parties who are to issue consents which may be required for the
construction, installation, commissioning, completion and opening of the Edinburgh Tram

Network.

1.1t The Institution of Civil Engineers must communicate the selection of an adjudicator to the

Referring Party within five days of receiving a request to do so. -

1.12 Where the Institution of Civil Engineers fails to comply with paragraph 1.11 above, the
Referring Party may:

1.12.1 agree with the other parties to the Dispute to request a specified person to act as adjudicator;

or

1.12.2 request any other adjudicator nominating body to select a person to act as adjudicator. An
"adjudicator nominating body" shall mean a body (not being a natural person and not being a
party to the Dispute) which holds itself out publicly as a body which will select an adjudicator
when requested to do so by a Referring Party.
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SCHEDULE PART 9

Adjudication Procedure

1.1 Not used.
1.2 ‘Not used.

1.3 Not used.

14 The courts shall have full power to open up, review and revise any certificate, opinion,
decision, instruction, direction, valuation, requisition or notice given or made under this
Agreement (unless the Agreement states that any of the foregoing is final and conclusive)

and any determination of an adjudicator, including an award as to costs.

1.5 Any party to this Agreement may give written notice (the ''Notice of Adjudication') of the
intention to refer a Dispute to adjudication and the party giving such notice shall be the
"Referring Party" for the purposes of this Agreement.

1.6 The Notice of Adjudication shall be given to the other party to the Dispute and the party
receiving the Notice of Adjudication shall each be the "Responding Party"

1.7 The Notice of Adjudication shall set out briefly:
171  the nature and a brief description of the Dispute and the parties involved;
1.7.2  details of where and when the Dispute has arisen;
173 the nature of the redress which is sought; and

1.7.4 the names and addresses of the parties (including the addresses which the parties have
specified for the giving of notices).

1.8 The adjudicator shall be a person selected and agreed by the parties. In the event that no
person has been selected as adjudicator or that none of the persons so selected are able or
willing to act or the parties are unable to agree an adjudicator, the Referring Party shall
request the President of the Institution of Civil Engineers to select a person to act as

adjudicator.
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BRIDGE AGREEMENT

between

NETWORK RAIL INFRASTRUCTURE LIMITED

and

CITY OF EDINBURGH COUNCIL

Relating to: A new bridge over the railway at
[ ] (being [ ]
miles and [ ] chains between [ ]
and|[ ]
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AGREEMENT
between

() NETWORK RAIL INFRASTRUCTURE LIMITED, incorporated under the Companies Acts
(Company No. 2904587) and having its registered office at 40 Melton Street, London NW1 2EE
(“Network Rail ”); and

(2) CITY OF EDINBURGH COUNCIL, the local authority for the City of Edinburgh, constituted in
terms of the Local Government etc (Scotland) Act 1994 and having is principal administrative
offices at City Chambers, High Street, Edinburgh EH1 1YJ (“the Grantees )

WHEREAS:

(1) The Grantees wish to design, construct and maintain a Bridge which crosses over and above the
Railway Infrastructure at the Location;

2) Network Rail is prepared to permit the Grantees to design, construct and maintain a Bridge to be
known by Network Rail as structure number [ ] [and by the Grantees as structure number [ ]
over and above the Railway subject to the terms and conditions of this Agreement, which reflects
the statutory obligations and framework within which Network Rail is obliged and entitled to
operate the Railway; and

3) Network Rail is prepared to grant to the Grantees (i) a conveyance of parts of Network Rail's land
on which parts of the abutments of the Bridge will be erected and (ii) a lease of the airspace over
or upon its land for and in connection with the Bridge all upon terms agreed between Network Rail
and the Council,

NOW IT IS AGREED by and between the parties hereto as follows:
1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement (which comprises this bridge agreement, the Schedule, the Plan and/or other
items annexed to this agreement), unless the context otherwise requires:

Approved Drawings means any drawing approved by Network Rail in connection with the Works
(in particular drawings submitted under clauses 2.2.2.(f) and 2.2.2.(i);;

Accepted Design means the design for the Works accepted by Network Rail in accordance with
clause 2.2.2.(i);

Asset Protection Agreement means the agreement so entitled and entered into between
Network Rail and the Grantees of even dates with the dates of this Agreement;

Bridge means the new bridge and associated structures to incorporate and carry the Road over
and above the Railway Infrastructure at the Location, the same to be shown on an accurate, as
built, plan to be annexed to the Bridge Lease;

Bridge Lease means the lease to be entered into between Network rail and the Grantees
referable to the airspace to be occupied by the Bridge and the airspace to the extent of | ]
metres above the proposed tramline tracks within the Road the same to be generally in the terms
and form of the draft lease annexed subject to such amendments as may be necessary to reflect
any amendments or variations of a legal requirement or the updating, replacement, amendment or
variation of any Codes of Practice or similar followed by Network Rail occurring in the period
between the signing of this Agreement and the Term Commencement Date and to be completed
in accordance with the terms of this Agreement.

Certificates for Design and Checking of Structures means certificates, each in such format as
Network Rail shall require, in respect of those parts of the Works forming the permanent structure
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of the Bridge;

Certificates for Design and Checking of Temporary Works means certificates, each in such
format as Network Rail shall require, in respect of Temporary Works;

CDM Regulations means the Construction (Design and Management) Regulations2007;
Competent Authority means any local, national or supra-national agency, authority, department,
inspectorate, minister, ministry, official, court, tribunal or public or statutory person (whether
autonomous or not) of the United Kingdom or of the European Union, which has, in respect of this
Agreement, jurisdiction over or the power to bind any of the parties to, or the subject matter of, this
Agreement,

Construction Works Commencement Date means the latest of:

(a) the last date of signing of this Agreement by the parties to it;

(b) grant of any conveyance and/or servitude rights referred to in Recital 3 above, unless the
parties agree otherwise in writing;

(c) the date of Network Rail's approvals pursuant to Clause 2.2.3(c) which are necessary to
commence the carrying out of the Works;

(d) the provision on site of site safety personnel by the Grantees pursuant to Clause 2.2.1(b);
(e) receipt of evidence confirming that the Grantees have taken out the insurances required
by Clause 2.3;

(f) the date on which all Necessary Consents and Network Rail Consents have been obtained
which are necessary to commence the construction of the Works; and

(g) the date of Network Rail's approval to the Safety Management System pursuant to Clause
2.2.1.(f);

Contract Documents means the documents each of which form a contract between the Grantees
and a third party in respect of the carrying out of the whole (or any part) of the design and
construction of the Works;

Contractor means any person or company to whom a contract for the whole (or any part) of the
Works is let and for whom the Grantees are the employer;

Costs means "Network Rail Costs” as defined in the Asset Protection Agreement;

Direction means any direction, requirement, instruction or rule legally binding on Network Rail,
and includes any modifications, extension or replacement of any such direction, requirement,
instruction or rule for the time being in force but shall not include the exercise of a discretion under
any contract or other obligation binding on Network Rail or the enforcement of any such contract
or obligation;

Escalation Procedure means the "Dispute Resolution Procedure” as defined in the Asset
Protection Agreement;

Framework Agreement means the agreement so entitled and entered into between Network Ralil
and the Grantees of even dates with the dates of this Agreement;

Health and Safety Executive means the executive arm of the Health and Safety Commission

which enforces health and safety law under the Health and Safety at Work etc. Act 1974, or any
successor body;
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Location means the location at which the Bridge is to be constructed, namely at ] (being
at | ] miles and [ ] chains between [
]and [ 1) [as generally shown [ ] on the Plan];

Maintenance Contractor means any person or company carrying out the inspection,
maintenance, repair or renewal of the Bridge after final completion of the Works on behalf of the
Grantees;

Necessary Consents means all approvals, permissions, consents, licences, registrations and
authorisations (whether statutory or otherwise to include, without limitation, inoperability
regulations) which are required from time to time for the purposes of carrying out the Works
whether required in order to comply with any legal requirement or as a result of any rights of any
third party,

Network Licence means the licence granted to Network Rail pursuant to Section 8 of Railways
Act 1993 (as amended by the Transport Act 2000) and any succeeding or replacement licence;

Network Operator Issues means:

(a) a Safety Critical Event;

(b) an Operational Emergency;

(c) a regulatory requirement or requirement of Network Rail's Network Licence;
(d) a requirement of Scots and/or UK and/or European Community law; and/or
(e) a Direction of a Competent Authority;

Network Rail Approval in Principle Submission means the submission necessary to obtain the
approval in principle for the Works in accordance with such procedure and format as is acceptable
to Network Rail.

Network Rail Company Standards means a standards document issued by Network Rail for its
own use in relation to the Railway as a whole which applies to the performance of the Works
under this Agreement;

Network Rail's Estimated Costs means a non-binding estimate of the Costs up to and including
final completion of the Works;

Operational Emergency means any situation or circumstance which Network Rail reasonably
considers requires immediate or urgent action in order to maintain or restore the effective
operation of the Railway Infrastructure or any part of it;

Plan means the plan annexed and signed as relative to this Agreement (which plan is indicative
only and not taxative);

Possession means planned safety arrangements, which control or prevent the normal movement
of rail traffic on the Railway Infrastructure between defined locations and for a pre-determined
period;

Programme means the programme for the carrying out and completion of the Works to be
approved by Network Rail in accordance with this Agreement as may be amended by agreement
between the parties;

Qualifying Period means any statutory successor of the said City of Edinburgh Council having

responsibility for public transport for the area in which the Premises are situated and/or any
statutory body established to provide and to assume responsibility for the provision of light rail
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passenger or other transport services on the Edinburgh Tram System;

Railway means the Railway Infrastructure, Network Rail's activities in carrying out the operation,
maintenance and replacement of the Railway Infrastructure and traffic on the Railway
Infrastructure;

Railway Group Standards means technical standards to which railway assets or equipment must
conform and operating procedures with which the operators of railway assets must comply;

Railway Infrastructure means Network Rail's infrastructure and operational track including the
Station;

Regulator shall have the meaning ascribed to it in Section 1 of the Railways Act 1993 (as
amended by the Transport Act 2000);

Road means that part of the Tram Line which will cross over the Railway Infrastructure by means
of the Bridge as the same will form part of the Bridge;

Safety Critical Event means an imminent risk:

(a) to the health and safety of any person(s);

(b) of damage or destruction to any Railway Infrastructure; or

(c) any incident which may reduce the safety integrity levels of any item of Railway
Infrastructure;

Safe Management System means the management structure and controls through which the
Grantees ensures it is capable of understanding Railway related risks and providing or procuring
the provision of a safe system of working on or about the Railway;

Schedule means the schedule annexed and signed as relative to and forming part of this
Agreement;

Special Requirements means the requirements set out or referred to in a document entitled

“Special Requirements in relation to Network Rail” dated [ ] or the requirements from
time to time substituted therefore and intimated in writing to the Grantee; [Have TIE/CEC seen
these]

Standards means Railway Group Standards, Network Rail Company Standards, British and
European standards and normal building practice;

Temporary Works means all works of a temporary nature of every kind required for the
completion of the Works;

Tender Documents means the documents issued to tenderers by the Grantees in respect of the
Works;

Term Commencement Date has the same meaning as ascribed to it in the Framework
Agreement;

Track Access Agreement shall have the same meaning as given to access contract under
Section 17(6) of the Railways Act 1993 (as amended by the Transport Act 2000);

Tram Line means the new tram line to be formed by the Grantees under and in terms of the
Edinburgh Tram (Line [Two]) Act 2006;

Variation means any alteration or modification of the design, quality or quantity of the Works

including:
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(a) the addition, omission or substitution of any work; or
(b) the alteration of the kind or standard of any of the materials or goods to be used in the
Works;

Value Added Tax means value added tax at the rate or rates applicable from time to time and
includes any similar or replacement tax or taxes;

Works means the design and construction of the Bridge and Road including all tasks incidental
thereto as more fully described in Part 1 of the Schedule.

1.2 In this Agreement:
1.2.1 the headings of the Clauses shall not affect their interpretation;
1.2.2 references to “Clauses” are references to clauses in this Agreement;

1.2.3 references to statutory provisions shall be construed as references to those provisions as
amended or re-enacted, or as their application is modified by other provisions, from time
to time;

1.2.4 references to Standards shall be construed as references to the edition or version of those
documents, or their replacements, current at the start of the performance of the action to
which they refer;

1.2.5 any consent, approval or permission to be issued or granted by Network Rail in terms of
this Agreement shall require to be in writing by a person having appropriate authority from
Network Rail to do so;

1.2.6 use of the present tense means the relevant time or as the case may be from time to time
during the relevant period,;

1.2.7 the singular implies the plural and vice versa and the masculine includes the feminine;

1.2.8 references to “Network Rail” and “the Grantees” shall, where permitted and applicable as
appropriate, include their respective successors as proprietor of the Railway Infrastructure
at the Location and proprietor of the Bridge and Road, respectively; and

1.2.9 to the extent that there may be any inconsistencies between the terms of the Asset
Protection Agreement and this Agreement and/or the Bridge Lease, (i) the Asset
Protection Agreement shall take precedence until the Term Commencement Date and (i)
the Bridge Lease (and, in consequence, this Agreement which will form an integral part of
its terms) shall thereafter take precedence.

2. DUTIES AND OBLIGATIONS OF THE GRANTEES
2.1 Costs and Payment

2.1.1 The Grantees shall pay the Costs but not so that the same costs as are payable by the
Grantees in terms of the Asset Protection Agreement shall be payable twice..

2.1.2 Payment of Costs to Network Rail shall be made in accordance with the terms of Clause
18 and Schedule 6 of the Asset Protection Agreement.

2.1.3 Should any payment not be made by the Final Date for Payment then
the payment due shall bear interest thereon at the rate of two (2) percent above the base

lending rate of the HSBC Bank plc such rate to be determined upon such Final Date for
Payment and be payable from such Final Date for Payment to the date of actual payment.
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2.1.4 Payments shall be exclusive of Value Added Tax and shall be subject to the addition of
Value Added Tax at the rate if and where applicable on production of a Value Added Tax
invoice.

2.2 The Works
2.2.1 General:

The Grantees shall be responsible for designing, carrying out and completing the Works
and shall carry out the Works in accordance with the whole terms of and in compliance with the Asset
Protection Agreement.

2.2.2 Construction of the Works:

The Grantees shall not commence construction of the Works prior to the Construction

Works Commencement Date and shall be responsible for construction of the Works which

shall be at their own risk and cost and shall be carried out in accordance with the whole

terms of and in compliance with the Asset Protection Agreement.

2.2.3 The CDM Regulations:

For the purposes of the Works under the CDM Regulations the terms of Clause 7.3 in the
Asset Protection Agreement shall apply.

2.3 Insurance

The Grantees shall comply with or procure compliance with the terms of Clause 16 of the Asset
Protection Agreement.

2.4 Use of Network Rail Land
The Grantee, its agents and employees (including tie) shall only be permitted access to land in
the ownership of Network Rail in accordance with and subject to the terms of the Asset Protection
Agreement.

2.5 Bridge ldentification Plates and Permanent Fencing
The Grantees shall (on or before substantial completion of the Works) at their own cost:
2.5.1 provide and fix to the Bridge, so as to be readily visible from both the Railway

Infrastructure and the Road, numerical identification plates in accordance with details and

specifications submitted to the Grantees by Network Rail; and

2.5.2 erect permanent fencing of a type stipulated by Network Rail in positions to be decided by
Network Rail acting reasonably.

2.6 New Services
The Grantees shall advise Network Rail on substantial completion of the Works and from time to

time afterwards of any proposed new or replacement pipes, cables and other media which are to
be laid over and/or within the Bridge to serve the Tram Line and the same may only be laid in the
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Road following notification to Network Rail of the Grantees’ intention to do so and subject to such
reasonable conditions Network Rail may require.;
2.7 Provision of “As Built" Drawings & Information

As soon as reasonable practicable after substantial completion of the Works the Grantees shall
provide, for record purposes and free of cost to Network Rail:

(a) a copy of the Health and Safety File;

(b) sets of “As Built” drawings (so endorsed) of the Works in such form as Network
Rail may reasonably require; and

(©) such other information including, without limitation, calculations, specifications,
documents and computer input and output data, as Network Rail may reasonably
require.

2.8 Inspection and Maintenance of the Bridge and Road

2.8.1 On and from final completion of the Works:

(a) the Grantees shall, at their own cost, arrange for the regular inspection of the
structure of the Bridge in accordance with (with such adjustments as may be
reasonable having regard to the fact that the Bridge is to carry part of the Tram
Line and not a public road) the Highways Agency’s “Design Manual for Roads and
Bridges” as amended from time to time or any procedures substituted therefor, or
the latest edition of Railway Group Standards, whichever is the higher standard. A
copy of each inspection report and as appropriate an assessment certificate shall
be submitted to Network Rail which may, if in its opinion the condition of the
Bridge so warrants, at any time require the Grantees to carry out such additional
examinations or further investigations as it considers necessary, Provided That
where Network Rail's normal inspection procedures require further or more
detailed inspection and Network Rail so notifies the Grantees in writing, the
Grantees shall carry out such further or more detailed inspection;

(b) the Grantees shall, at their own cost, maintain the Bridge in a good and proper
state of repair (to include cleansing, scavenging, removal of obscene graffiti and
using reasonable endeavours to remove all other graffiti) and, when necessary,
repair and/or renew the Bridge all to the reasonable satisfaction of Network Rail
provided that:

0] the Grantees shall erect temporary fencing to the reasonable satisfaction
of Network Rail to protect the Railway Infrastructure from unlawful entry
and vandalism during the carrying out of such maintenance, repair and/or
renewal,

(i) the Grantees shall pay for the removal and/or reinstatement of any
apparatus or other asset owned by Network Rail necessitated by the
carrying out of such maintenance, repair or renewal work; and

(iii) in the event of the Grantees not so maintaining, repairing or renewing the
Bridge, Network Rail may (after giving 3 months notice in writing to the
Grantees except in case of emergency) carry out such works as Network
Rail considers necessary at the proper cost of the Grantees;

(©) in carrying out inspection, maintenance, repair or renewal of or alterations to the
Bridge, the Grantees and any Maintenance Contractor shall comply with the
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Special Requirements and such other conditions as Network Rail may impose for
the protection of rail traffic and the safety of persons working on or near the
Railway Infrastructure and shall ensure that the clear headroom and lateral
clearances to rail are not reduced (unless agreed by Network Rail for temporary
works in carrying out inspection, maintenance, repair or renewal of or alterations
to the Bridge);

(d) following maintenance, repair or renewal of or alterations to the Bridge, the
Grantees shall arrange for the “as built” drawings provided by the Grantees to
Network Rail in accordance with the provisions of Clause 2.7 to be modified,;

(e) in the event of a Safety Critical Event or an Operational Emergency (of which
Network Rail shall be the sole judge) at the Location of the Bridge, Network Rail
may take whatever action it considers necessary to protect the safety of both
traffic on the Railway Infrastructure and persons on or near the Railway
Infrastructure and shall as soon as possible advise the Grantees of the actions
taken; and

() the Grantees shall inspect, maintain repair, renew and alter the Road under such
conditions as Network Rail may reasonably impose for the protection and safety
of the Railway.

29 Lighting of the Road, Bridge etc.

The Grantees, in lighting the Road, the Bridge and their environs and in providing illuminated
signs, shall comply with such reasonable requirements of Network Rail as may be dictated by the
signalling arrangements and other safety requirements of Network Rail and shall use their
reasonable endeavours to ensure that any lighting or signs erected by other parties entitled so to
do complies with such requirements.

2.10 Restrictions on works on the Road

Except under such conditions as Network Rail may reasonably stipulate, the Grantees shall not, in
maintaining the Road, execute or permit to be executed any works that unreasonably raise the
level of the surface of the Road or otherwise increase the permanent loading on the
superstructure of the Bridge or temporarily or permanently reduce the effective height of the
parapets below that shown on the Approved Drawings or any structural works to the Bridge which
could give rise to a Safety Critical Event or an Operational Emergency or materially affect the
safety and/or efficient operation of the Railway.

2.11  Unauthorised Entry and Vandalism

In the event of acts of unauthorised entry or vandalism occurring on or from the Bridge or its
approaches, the Grantees shall at their own cost and within such timescales as shall be agreed
between the parties to be reasonably practicable (such agreement not to be unreasonably
withheld) having regard to the incidence and nature of the acts of unauthorised entry or vandalism
and the cost of such measures, take such preventative or defensive measures as Network Rail
may reasonably require Provided That if in the opinion of Network Rail such acts of unauthorised
entry or vandalism endanger safety on the Railway Infrastructure or the safety of persons on or
near the Railway Infrastructure, Network Rail may at the proper cost of the Grantees take such
urgent measures as it considers necessatry.

2.12  Future Railway Alterations
If, solely in consequence of the carrying out of the Works and/or the existence of the Bridge,
Network Rail incurs additional costs and expenses in connection with the widening or alteration of
the Railway Infrastructure on land in the ownership of Network Rail or in connection with the

exercise of powers possessed by Network Rail at the latest date of signing of this Agreement, the
terms of Clause 12.6 in the Asset Protection Agreement shall apply to and govern payment of
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such costs and expenses.
2.13  Mining Subsidence

2.13.1 If Network Rail or the Grantees reasonably apprehend that any ground consolidation
works or the working of any mines or minerals is likely to cause damage to the Works or
any adjoining Network Rail Property or Network Rail works by reason of subsidence or if
such working causes damage to the Works or any such Network Rail Property or works,
Network Rail and the Grantees (or tie acting on the Grantees’ behalf) shall notify and
consult with each other with a view to agreeing the measures necessary to be taken,
before taking steps to prevent, guard against or make good such damage.

2.13.2 Notwithstanding Clause 2.13.1, if Network Rail reasonably considers that immediate
measures must be taken for the protection and safety of the Railway, it may take such
measures without prior consultation with or notice to tie or the Grantees.

2.13.3 The Grantees shall or shall procure that tie shall reimburse Network Rail in respect of all
losses reasonably incurred by Network Rail in carrying out any measures agreed between
Network Rail and the Grantees or considered necessary by Network Rail in accordance
with the preceding provisions of this Clause 2.13 which Network Rail would not otherwise
have incurred provided that neither tie nor the Grantees shall be liable to Network Rail for
such losses incurred in respect of measures taken under Clause 2.13.2 where and to the
extent that the measures are determined to have not been necessary under the
Escalation Procedure.

3. DUTIES AND RIGHTS OF NETWORK RAIL

3.1 Network Rail shall in relation to the Works comply with the terms of the Asset Protection
Agreement including without limitation Clauses 5, 6 and 8 thereof.

3.2 Network Rail may, without payment to the Grantees, on or after completion of the Bridge affix
thereto, use, maintain and renew, in such manner so as not to damage the structure of the Bridge
nor operation of the tram system apparatus which may be necessary for the purpose of Network
Rail's undertaking; Provided That Network Rail shall:

3.2.1 obtain the approval of the Grantees (not to be unreasonably withheld) by giving the
Grantees twenty-eight (28) days’ notice in writing of its intention to attach apparatus to the
Bridge together with details of such apparatus and method of fixing (and failure by the
Grantees to respond within this period shall be deemed to constitute acceptance) along
with any requirements of the Grantees as to the date and time when the apparatus is to
be affixed (which requirements shall be complied with by Network Rail Provided That such
requirements shall have been notified to Network Rail within fourteen (14) days of receipt
by the Grantees of the notice referred to above) save that in cases of emergency, as shall
be decided by Network Rail in its absolute discretion, Network Rail shall notify the
Grantees of the intention to attach apparatus as soon as reasonably practicable and
comply with any requirements of the Grantees as above so far as are reasonably
practicable;

3.2.2 to the reasonable satisfaction of the Grantees make good any damage to the Bridge
caused by the affixing, maintenance or removal of the said apparatus, all such work to be
commenced within a reasonable time from notification of damage by the Grantees and to
be completed within a period not exceeding twenty-eight (28) days from commencement
of such works; and

3.2.3 pay the Grantees’ costs incurred pursuant to this Clause 3.2.

3.3 If, in the opinion of Network Rail, the Road should be partially or fully closed with immediate effect,
as a result of, or in order to prevent the occurrence of, an Operational Emergency or a Safety
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Critical Event, Network Rail shall notify the Grantees. The Grantees shall as soon as possible
consider such natification on its merits in accordance with their statutory duties (and without in any
way limiting the discretion of the Grantees) and immediately thereafter take such steps (if any) as
they may consider necessary.

3.4 If, in the opinion of Network Rail for the safety of the Railway, an event of any nature on the Road
or the Bridge requires the immediate partial or full closure of the Railway Infrastructure, or the
temporary imposition of restrictions on traffic using the Railway Infrastructure, Network Rail shall
be entitled to make all necessary arrangements at the cost of the Grantees but that subject always
to the terms of Clause 19 in the Asset Protection Agreement.

4, LEASE

Network Rail and the Grantees shall enter into the Bridge Lease as soon as practicable after the as built
plan(s) of the Bridge is/are available to annex to it and the Bridge Lease shall be effective from
and after the Term Commencement Date.

5. INDEMNITY AND LIMIT OF LIABILITY
51 Indemnity

5.1.1 The Grantees shall indemnify Network Rail and keep Network Rail indemnified against
any costs, claims, damages, demands, losses, expenses, liabilities or proceedings of
whatever kind and howsoever arising from or in connection with (whether directly or
indirectly) - the carrying out or the procuring of the carrying out of the Works (but that
subject always to the terms of the Asset Protection Agreement including without limitation
Clauses 19 and 20 thereof), breach of this Agreement by the Grantees, or the
maintenance, repair or renewal and/or usage of the Bridge and/or the Road or the
obligations assumed by Network Rail pursuant to this Agreement (referred to together in
this Clause 5.1 as “Losses”) provided that:

(a) to the extent any such Losses arise from or in connection with (whether directly or
indirectly) negligence or breach on the part of Network Rail then the Grantees
shall not be under an obligation to indemnify Network Rail against such Losses;

(b) in the event that any such Losses arise from the acts or omissions of any third
party not being under the control of or in contract with the Grantees the Grantees
shall only be liable to indemnify Network Rail for such Losses so far as they result
from or are increased by negligence or breach on the part of the Grantees; and

(©) Network Rail shall take all reasonable steps to prevent, mitigate and restrict the
circumstances which have given or may give rise to such Losses.

5.2 Network Rail Limit of Liability
The terms of Clauses 19 of the Asset Management Agreement shall apply mutatis mutandis to the
liability of Network Rail to the Grantees pursuant to this Agreement [what about £260K NR cap —
is this appropriate?].

6. MISCELLANEOUS

6.1 Ownership/Vesting
Notwithstanding that all or parts of the Bridge and Road may be erected over land owned by

Network Rail, ownership of, legal title to and the beneficial interest in the Bridge shall vest in and
remain with the said City of Edinburgh Council (or a Qualifying Person), this specifically in

[GMT/CB/RAI/1/1893 8 February 2008 Sched 27 - 3
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6.2

6.3

6.4

6.5

6.6

11

recognition and acceptance by the said City of Edinburgh Council of Network Rail's concern that
the ownership and control of and responsibility for the Bridge must remain, for as long as the
Bridge shall remain in situ, with the said City of Edinburgh Council or a Qualifying Person, having
regard always to the potential impact on the safety, security, continuity and punctuality of the
railway which may occur as a result of any failure properly to maintain and control operations on
the Bridge as also the potential exposure of Network Rail to costs of remedying any failures in
relation to the Bridge on default of the party who owns it.

Confidentiality

The terms of Clause 23 of the Asset Protection Agreement shall apply mutatis mutandis to this
Agreement.

Third Party Rights
This Agreement is not intended to confer any rights on any third party.
Variation or Waiver

6.5.1 No modification, variation or amendment of any provision in this Agreement shall be
effective unless it is in writing and signed by a duly authorised representative of each

party.

6.5.2 No waiver of any breach or default under this Agreement or any of the terms hereof shall
be effective unless such waiver is given in writing and has been signed by the party
waiving its entitlement.

Successors and Assignees

6.6.1 This Agreement shall be binding upon and take effect for the benefit of the parties,
including their respective legal successors, but strictly subject as hereinafter provided.

6.6.2 This Agreement may not be assigned in whole or in part the by Grantees, but without
prejudice to Clause 6.6.4

6.6.3 The Grantees shall not charge this Agreement except with the consent in writing of
Network Rail (this not to be unreasonably withheld but having regard always to the pre-
requisite that Network Rail will not permit any party to own or control the Bridge other than
the said City of Edinburgh Council or subsequent Qualifying Party howsoever the same
may arise).

6.6.4 If the Grantees cease to be the local authority responsible for public transport in
Edinburgh, the Grantees and Network Rail shall enter into a novation agreement with the
relevant Qualifying Party which succeeds the Grantees as such authority. Upon
completion of such novation agreement, the Grantees shall be released from all future
liability under this Agreement.

6.6.5 Network Rail shall be entitled to assign its interest under this Agreement, subject to the
Grantees' consent which will not be unreasonably withheld.

Severability

If any term or provision of this Agreement is held to be invalid, illegal or unenforceable in whole or
in part under any enactment or rule of law or otherwise such term or provision shall to that extent
be deemed not to form part of this Agreement but the validity and enforceability of the remainder
of this Agreement shall continue in full force and effect.

[GMT/CB/RAI/1/1893 8 February 2008 Sched 27 - 3
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6.7 Entire Agreement

This Agreement constitutes the entire agreement between the parties relating to the subject
matter of this Agreement and supersedes and extinguishes any prior drafts, undertakings,
representations, purchase orders, warranties and arrangements of any nature whatsoever
whether in writing or oral relating to such subject matter.

6.8 Resolution of Disputes

In the event of a disagreement relating to this Agreement, either Party may at any time invoke the
Escalation Procedure (in accordance with its terms) without prejudice to its other rights
and obligations

6.9 Notices

6.9.1 Any notice, save for a notice detailed in Clause 6.9.2, to be given under this Agreement
shall be in writing and shall be deemed duly given if proven to have been delivered by
hand, by recorded delivery or by fax to the recipient, address and fax number set out in
[Part 1 of Part 2 of the Schedule] or such other recipient, address or fax number as each
party may specify to the others in writing from time to time.

6.9.2 Any notice to be given under Clause 2.1 of this Agreement shall be in writing and shall be
deemed duly given if proven to have been delivered by hand, by recorded delivery or by
fax to the recipient, address and fax number set out in [Part 2 of Part 2 of the Schedule] or
such other recipient, address and fax number as each party may specify to the other in
writing from time to time.

6.9.3 Notices sent in accordance with Clauses 6.9.1 or 6.9.2 shall be deemed to have been
received three working days after the date of posting or the working day after transmission
but only if a transmission report is generated by the sender’s fax machine recording a
message from the recipient’s fax machine confirming that the fax was sent to the number
indicated [in Part 2 of the Schedule] and that all pages were successfully transmitted.
6.10 Law

This Agreement shall be governed by and construed between the parties in accordance with
Scots law and the parties hereby submit to the exclusive jurisdiction of the Scottish Courts.

6.11  Registration

The Parties consent to the registration of this Agreement for preservation and execution.

IN WITNESS WHEREOF these presents typewritten on this and the [ ] preceding pages together
with the Schedule, Plan and draft lease annexed are executed by the said Network Rail Infrastructure
Limited and the said [ ] Council as follows:

SUBSCRIBED for and on behalf of the said NETWORK RAIL INFRASTRUCTURE LIMITED in the

presence of the witness signing and whose patrticulars are as undernoted at [ ]
on [ ] by:-

Authorised SIgnatory  .......oooviie i WiNESS... v e
Signatory’'s Name ..o Witness Name........ccoveviiiieiiiiniiie e,

[GMT/CB/RAI/1/1893 8 February 2008 Sched 27 - 3
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SUBSCRIBED for and on behalf of the said [ ] COUNCIL at [ ]on
[ ] by the person hereunder subscribing, in the presence of the witness subscribing opposite
and whose details are set out below:

Signatory (Full Name) Witness (Full Name)

Witness (Address)

[GMT/CB/RAI/1/1893 8 February 2008 Sched 27 - 3
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This is the Schedule referred to in the foregoing Agreement
between Network Rail Infrastructure Limited and City of Edinburgh Council

Schedule
Part 1

Particulars of Works

Those works referable to the planning, design, construction, maintenance and use of the Bridge all as
detailed in or provided for by the Asset Protection Agreement.

[GMT/CB/RAI/1/1893 8 February 2008 Sched 27 - 3
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Part 2

Notice Details

Network Rail’'s address for the service of notices is:
Network Rail Infrastructure Limited

Buchanan House

58 Port Dundas Road

Glasgow

G4 0LQ

Fax: 0141 555 4931

All written notices to be marked:

URGENT: ATTENTION OF THE ROUTE DIRECTOR

The address for service of notices for the Grantees is:

[

Fax: [ ]
All written notices to be marked:

URGENT: ATTENTION OF [

Network Rail’'s address for the service of notices under Clause 2.1 is:

Network Rail Infrastructure Limited
Buchanan House

58 Port Dundas Road

Glasgow

G4 0LQ

Fax: 0141 555 4931
All written notices to be marked:

URGENT: ATTENTION OF THE ROUTE DIRECTOR

[GMT/CB/RAI/1/1893 8 February 2008 Sched 27 - 3
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(b) The address for service of notices under Clause 2.1 for the Grantees is:

[

Fax: [ ]
All written notices to be marked:

URGENT: ATTENTION OF [ ]

[GMT/CB/RAI/1/1893 8 February 2008 Sched 27 - 3
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Plan of Location
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SCHEDULE PART 28

CERTIFICATES

PART A - NETWORK CERTIFICATE

This document is applicable to the Network Performance Test as envisaged by section 23.16
of the Employer's Requirements and certifies in accordance with Clause 47.3 of this
Agreement that the Edinburgh Tram Network has passed the test criteria in section 23.16 of
the Employer's Requirements to the satisfaction of tie's Representative by meeting or
exceeding:

(1) the Punctuality Service Element target in section 2.16 of the Employer's
Requirements over twenty-eight days measured in accordance with this

Agreement;

(i)  the sub-station and UPS demonstration test in accordance with section 23.16.4 of

the Employer's Requirements; and

(i)  the tram changeover test in accordance with section 23.16.5 of the Employer's

Requirements.

The necessary test results are listed in Annex 1 to this Certificate including any agreed

exclusions that have been applied.

tie’s Representative

S0 7= >

Name (in BIOCK CapitalS) ......ovive it e e e e e e e e ee e

Original Certificate to be issued to: tie

Copies to be issued to: Infraco, the Tram Supplier, the Tram Maintainer and tie's

Representative

AF/NH/310299/15/19115803.1 2
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PART B - RELIABILITY CERTIFICATE

This document is applicable to the Network Reliability Test as envisaged by section 23.17 of
the Employer's Requirements for ...............cccoviiiiveiienennne.... and  certifies in
accordance with Clause 47.4 of this Agreement that this System has passed the test criteriato
the satisfaction of tie's Representative by meeting or exceeding the Target Value for that
System in Table 45 of the Employer's Requirements over the required number of Periods. The
necessary test results are listed in Annex 1 to this Certificate including any agreed exclusions
that have been applied.

tie’s Representative

SIONBIUIE ... ettt et e e e e et e e e e e e e e

Name (in BIOCK CapitalS) .......ovive it e e e e e e

Original Certificate to be issued to: tie
Copies to be issued to: Infraco, the Tram Supplier and the Tram Maintainer and tie's
Representative

AF/NH/310299/15/19115803.1 3
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PART C - TRAM RELIABILITY CERTIFICATE

This document is applicable to Tram Number: ..................... and certifies that it has
achieved Reliability as defined in accordance with the Tram Supply Agreement to the
satisfaction of the Tram Inspector by operating for two consecutive Reporting Periods in
passenger carrying service without being a Tram Maintainer Late Tram and that during the
same two Reporting Periods it has travelled a distance in excess of 10,000 kilometres. The
necessary test results are listed in Annex 1 to this Certificate including any agreed exclusions
that have been applied.

Tram Inspector

S0 =

Name (in BIOCK CapitalS) .......vive it e e e e e e e

Original Certificate to be issued to: tie

Copiesto be issued to: Infraco, the Tram Supplier, the Tram Maintainer and Tram Inspector

AF/NH/310299/15/19115803.1 4
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SCHEDULE PART 29
TIE AND CEC POLICIES
A TIE POLICIES
tie Drug and Alcohol Policy —PS_625_Drugs_and_Alcohol_Policy
Tram Project Safety Policy Statement — DEL.HSQE.105_Tram_Safety Policy
Tram Quality Policy Statement — DEL.HSQE.103_Tram_Quality_Policy

Tram Project Environmental & Sustainability Policy Statement —
DEL.HSQE.101 Tram_Environmental_Policy

Electromagnetic Compatibility (EMC) Management Policy — Y170CR1
Noise and Vibration Policy —Noise_and_Vibration_March 2006
B HEALTH AND SAFETY INFORMATION
Health and Safety Information
Appendix A — Health and Safety Issues - DEL.HSQE.1123

Appendix B — Register of Insitu Hazard Identification Forms — HI/01-H1/06, HI/08-HI/37 &
HI1/39-HI/54

Appendix C — Health & Safety Information — Infraco - DEL.HSQE.1122
Summary of Health and Safety File
Summary_of Health_and_Safety
Project Safety and Quality Interface
DEL.HSQE.1010
C TRAM DESIGN MANUAL

Edinburgh Tram Design Manual

PMH/PMH/310299/15/18560701.1 2
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Bilfinger Berger — Siemens Consortium

Edinburgh Tram Network

Infraco Proposals — Civil

1 Introduction
1.1 BBS proposals for Civil Works are the SDS Design, to be developed and finalised to Issued For Construction (IFC
status under the Design Management Plan in Schedule Part 14.
1.2 The Design is, at present, incomplete or not issued to BBS for some Sections of the Works
1.3 We refer to the Design Due Diligence Summary Report Rev 2B 18.02.2008, Appendix C
1.4 The Design will, where possible, be developed and finalised in accordance with Section 3.4, Pricing Assumptions
included in Part 4 of the Schedule to the Infraco Contract
15 Part 4 of the Schedule deals with Notified Departures from the Pricing Assumptions
Appendix A |Document List
Appendix B |Due Diligence Summary Report Rev 2B 18.02.2008
Appendix C |Construction Support by SDS
2 Requirements for Development and Finalisation of SDS Design
2.1 System Wide
Information from BBS | Description of Design
to SDS completion activities
2.1.1 Surveys
2111 Surveys need to be completed to see Sections
ensure a safe and economic
design.
2112 Confirm adequacy of existing see Sections
structures and that as built
records and/or valid historical
surveys are acceptable.
2113 Monitoring requirements need to see Sections
be defined.
2.2 Land Made Available
221 Available land is to be identified Available land is to be
in drawing and setting out data identified in drawing
format. and setting out data
format.
2.3 Risks
2.3.2 Construction risks related to Residual Risk from
design are to be identified. Design/Designer
Hazard Log to be
completed for all
Design packages
2.4 Construction Support

Construction Support by SDS
Site Staff

See Appendix C

Copy of Infraco Proposals - Civil (5)
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Infraco Proposals and Requirements for Development and Finalisation of SDS Desig|

Section 1A
Information from Description of
BBS to SDS Design completion
activities
1A.1 Trac;kform|
1A11 Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
1A1.2 Cross sections required to reflect |SDS believe that Incorporate BBS
BBS'’s selected Track System, loadings are required |selected Trackform
including minimum track to enable them to on drawings and
construction depths (top of rail to |complete this Design |confirm minimum
formation) with corresponding activity track construction
formation condition requirements. depth and
corresponding
formation condition
requirement as
Pricing Assumption or
at some other depth
condition measure to
be agreed/approved
by SDS, BBS, tie and
CEC
| |
1A.2 Sytems an|d Power C‘able Ducts
1A.21 Design to be completed to IFC  |Information on Design duct group
status, all design consents and |cabling requirements |and spacing to
approvals obtained and BBS will |to be supplied to SDS |accommodate cabling
construct IFC Design by BBS requirements and
incorporate
information on
drawings
|
Geometry
|
1A.3 HorizontaI|AIignment‘
1A.3.1 Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
1A.3.2 Confirmation required that Incorporate CAF
alignment is compatible with CAF Tram DKE in Design
Tram DKE and LOD.
|
1A4 Vertical Alignment

Copy of Infraco Proposals - Civil (5)
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Information from
BBS to SDS

Description of
Design completion
activities

1A41

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

1A.4.2

Revise alignment, where possible
and where Programme permits
for on-street section to minimise
Roads work-scope.

Revise, generally
raise, vertical
alignment of Track

1A.4.3

Revised alignment required to
facilitate direct fixing of rails to
structures and guideway.

Revise, lower, vertical
alignment of Track

1A5

Tramstops

1A5.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

1A.6

Sub-station Buildings

1A.6.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information on Sub-
station equipment to
be supplied to SDS by
BBS

Complete Design

1A7

OLE Foundations

1A.7.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information from BBS
to be issued on OLE
poles, including
loadings.

Design OLE
Foundations

1A.8

Site Clearance

1A.8.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

1A.9

Earthworks

1A9.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Earthworks
Design

Copy of Infraco Proposals - Civil (5)
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Information from

Description of

BBS to SDS Design completion
activities
1A.9.2 Requirements for excavation and Standard Details for
filling below Earthworks Outline treatment of low CBR
to be designed and specified and or Stiffness or Soft
assessment of anticipated Material; excavate
formation conditions and replace with class
6, Lime Modification,
Geotextiles
1A.9.3 Extent; length, width
and depth of areas
requiring earthworks
below Earthworks
Outline
1A9.4 Formation requirements to be CBR or Stiffness
confirmed. Requirements at
Formation for
Highways and Track
1A.95 Requirements for excavation and Extent; length, width
disposal of contaminated and depth of areas
material, and refilling of void, to requiring earthworks
be designed and specified. below Earthworks
Outline and materials
to be used for refilling
where required
1A.9.6 Special Geotechnical measures, embankment slope
e.g. embankment slope steepening (by
steepening (by selection of fill selection of fill type,
type, re-inforced earth) cut slope re-inforced earth) cut
steepening (by slope drains, slope steepening (by
buttresses, soil nails) soft ground slope drains,
treatment (by buttresses, soil nails)
surcharging/consolidation, load soft ground treatment
transfer platforms) to be (by
designed and specified. surcharging/consolida
tion, load transfer
platforms) to be
designed and
specified.
1A.10 Roads
1A.10.1 | Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
Copy of Infraco Proposals - Civil (5) 3of5
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Information from

Description of

BBS to SDS Design completion
activities
1A.10.2 |Subject to survey, pavement Pavement design is to
design to be developed and be revised to a plane
finalised to minimise work scope and re-surface (new
regulating and
surface course only)
when survey
information is
available and where it
confirms the
feasability of this
design solution Note
This activity is an
alternative to the
Vertical Alignment
activity above)
1A.10.3 |Further pavement surveys and GPR and/or
assessments are required. Pavement Condition
surveys as required
by 1A.10.2 (above)
1A.11 Drainage
1A.11.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
1A.11.2 |Requirements for maximising use Review and complete
of and connection to existing design
drainage network to be
confirmed.
1A.12 Landscaping
1A.12.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
1A.13 Accommodation Works
1A.13.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
Structures (Bridges and Walls)
1A.14 W1 Lindsay Road
Copy of Infraco Proposals - Civil (5) 40f5

1A
USB00000088_0007



Information from
BBS to SDS

Description of
Design completion
activities

1A.14.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

1A.15

S16 Victoria Dock Entrance

1A.15.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

1A.16

S17 Tower Place

1A.16.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

Copy of Infraco Proposals - Civil (5)
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Infraco Proposals and Requirements for Development and Finalisation of SDS Desig

Section 1B
Information from Description of
BBS to SDS Design completion
activities
1B.1 Trac;kform|
1B.1.1 Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
1B.1.2 Cross sections required to reflect Incorporate BBS
BBS'’s selected Track System, selected Trackform
including minimum track on drawings and
construction depths (top of rail to confirm minimum
formation) with corresponding track construction
formation condition requirements. depth and
corresponding
formation condition
requirement as
Pricing Assumption or
at some other depth
condition measure to
be agreed/approved
by SDS, BBS, tie and
CEC
| |
1B.2 Sytems an|d Power C‘able Ducts
1B.2.1 Design to be completed to IFC  |Information on Design duct group
status, all design consents and |cabling requirements |and spacing to
approvals obtained and BBS will |to be supplied to SDS |accommodate cabling
construct IFC Design by BBS requirements and
incorporate
information on
drawings
|
Geometry
|
1B.3 HorizontaI|AIignment‘
1B.3.1 Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
1B.3.2 Confirmation required that Incorporate CAF
alignment is compatible with CAF Tram DKE in Design
Tram DKE and LOD.
|
1B.4 Vertical Alignment

Copy of Infraco Proposals - Civil (5)
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Information from
BBS to SDS

Description of
Design completion
activities

1B.4.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

1B.4.2

Revise alignment, where possible
and where Programme permits to
minimise Roads work-scope.

Revise, generally
raise, vertical
alignment of Track

1B.5

Tramstops

1B.5.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

1B.6

Sub-station Buildings

1B.6.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information on Sub-
station equipment to
be supplied to SDS by
BBS

Complete Design

1B.7

OLE Foundations

1B.7.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information from BBS
to be issued on OLE
poles, including
loadings.

Design OLE
Foundations

1B.8

Site Clearance

1B.8.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

1B.9

Earthworks

1B.9.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Earthworks
Design

Copy of Infraco Proposals - Civil (5)
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Information from

Description of

BBS to SDS Design completion
activities
1B.9.2 Requirements for excavation and Standard Details for
filling below Earthworks Outline treatment of low CBR
to be designed and specified and or Stiffness or Soft
assessment of anticipated Material; excavate
formation conditions and replace with class
6, Lime Modification,
Geotextiles
1B.9.3 Extent; length, width
and depth of areas
requiring earthworks
below Earthworks
Outline
1B.9.4 Formation requirements to be CBR or Stiffness
confirmed. Requirements at
Formation for
Highways and Track
1B.9.5 Requirements for excavation and Extent; length, width
disposal of contaminated and depth of areas
material, and refilling of void, to requiring earthworks
be designed and specified. below Earthworks
Outline and materials
to be used for refilling
where required
1B.10 Roads
1B.10.1 |Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
1B.10.2 |Subject to survey, pavement Pavement design is to
design to be developed and be revised to a plane
finalised to minimise work scope and re-surface (new
regulating and surface
course only) when
survey information is
available and where it
confirms the
feasability of this
design solution Note
This activity is an
alternative to the
Vertical Alignment
activity above)
1B.10.3 |Further pavement surveys and GPR and/or
assessments are required. Pavement Condition
surveys as required
by 1B.10.2 (above)
| |
Copy of Infraco Proposals - Civil (5) 3of4
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Information from
BBS to SDS

Description of
Design completion
activities

1B.11

Drainage

1B.11.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

1B.11.2

Requirements for maximising use
of and connection to existing
drainage network to be
confirmed.

Review and complete
design

1B.12

Landscaping

1B.12.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

1B.13

Accommodation Works

1B.13.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

Structures (Bridges and Wal

Is)

1B.14

S18 Leith Walk Railway

1B.14.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

Copy of Infraco Proposals - Civil (5)
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Infraco Proposals and Requirements for Development and Finalisation of SDS Desig

Section 1C
Information from Description of
BBS to SDS Design completion
activities
1C.1 Trackform|
1C11 Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
1C.1.2 Cross sections required to reflect Incorporate BBS
BBS'’s selected Track System, selected Trackform
including minimum track on drawings and
construction depths (top of rail to confirm minimum
formation) with corresponding track construction
formation condition requirements. depth and
corresponding
formation condition
requirement as
Pricing Assumption or
at some other depth
condition measure to
be agreed/approved
by SDS, BBS, tie and
CEC
| |
1C.2 Sytems an|d Power C‘able Ducts
1C.21 Design to be completed to IFC  |Information on Design duct group
status, all design consents and |cabling requirements |and spacing to
approvals obtained and BBS will |to be supplied to SDS |accommodate cabling
construct IFC Design by BBS requirements and
incorporate
information on
drawings
|
Geometry
|
1C.3 HorizontaI|AIignment‘
1C.3.1 Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
1C.3.2 Confirmation required that Incorporate CAF
alignment is compatible with CAF Tram DKE in Design
Tram DKE and LOD.
|
1C4 Vertical Alignment

Copy of Infraco Proposals - Civil (5)
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Section 1C

Information from
BBS to SDS

Description of
Design completion
activities

1C41

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

1C4.2

Revise alignment, where possible
and where Programme permits to
minimise Roads work-scope.

Revise, generally
raise, vertical
alignment of Track

1C5

Tramstops

1C.5.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

1C.6

Sub-station Buildings

1C.6.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information on Sub-
station equipment to
be supplied to SDS by
BBS

Complete Design

1C.7

OLE Foundations

1C.7.1

Design to be completed to IFC
status and all design consents
and approvals obtained.

Information from BBS
to be issued on OLE
poles, including
loadings.

Design OLE
Foundations

1C.8

Site Clearance

1C.8.1

Design to be completed to IFC
status and all design consents
and approvals obtained.

Complete Design

1C.9

Earthworks

1C.9.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Earthworks
Design

Copy of Infraco Proposals - Civil (5)
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Section 1C

Information from

Description of

BBS to SDS Design completion
activities
1C.9.2 Requirements for excavation and Standard Detalils for
filling below Earthworks Outline treatment of low CBR
to be designed and specified and or Stiffness or Soft
assessment of anticipated Material; excavate
formation conditions and replace with class
6, Lime Modification,
Geotextiles
1C.9.3 Extent; length, width
and depth of areas
requiring earthworks
below Earthworks
Outline
1C.9.4 Formation requirements to be CBR or Stiffness
confirmed. Requirements at
Formation for
Highways and Track
1C.9.5 Requirements for excavation and Extent; length, width
disposal of contaminated and depth of areas
material, and refilling of void, to requiring earthworks
be designed and specified. below Earthworks
Outline and materials
to be used for refilling
where required
1C.10 Roads
1C.10.1 |Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
1C.10.2 |Subject to survey, pavement Pavement design is to
design to be developed and be revised to a plane
finalised to minimise work scope and re-surface (new
regulating and
surface course only)
when survey
information is
available and where it
confirms the
feasability of this
design solution Note
This activity is an
alternative to the
Vertical Alignment
activity above)
Copy of Infraco Proposals - Civil (5) 3of4
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Section 1C

Information from

Description of

BBS to SDS Design completion
activities
1C.10.3 |Further pavement surveys and GPR and/or
assessments are required. Pavement Condition
surveys as required
by 1C.10.2 (above)
1C.11 Drainage
1C.11.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
1C.11.2 |Requirements for maximising use Review and complete
of and connection to existing design
drainage network to be
confirmed.
1C.12 Landscaping
1C.12.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
1C.13 Accommodation Works
1C.13.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
Copy of Infraco Proposals - Civil (5) 4 0f 4
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Infraco Proposals and Requirements for Development and Finalisation of SDS Desig

Section 1D
Information from Description of
BBS to SDS Design completion
activities
1D.1 Trackform|
1D.1.1 Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
1D.1.2 Cross sections required to reflect Incorporate BBS
BBS'’s selected Track System, selected Trackform
including minimum track on drawings and
construction depths (top of rail to confirm minimum
formation) with corresponding track construction
formation condition requirements. depth and
corresponding
formation condition
requirement as
Pricing Assumption or
at some other depth
condition measure to
be agreed/approved
by SDS, BBS, tie and
CEC
| |
1D.2 Sytems an|d Power C‘able Ducts
1D.2.1 Design to be completed to IFC  |Information on Design duct group
status, all design consents and |cabling requirements |and spacing to
approvals obtained and BBS will |to be supplied to SDS |accommodate cabling
construct IFC Design by BBS requirements and
incorporate
information on
drawings
|
Geometry
|
1D.3 HorizontaI|AIignment‘
1D.3.1 Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
1D.3.2 Confirmation required that Incorporate CAF
alignment is compatible with CAF Tram DKE in Design
Tram DKE and LOD.
|
1D.4 Vertical Alignment

Copy of Infraco Proposals - Civil (5)
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Information from
BBS to SDS

Description of
Design completion
activities

1D.41

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

1D.4.2

Revise alignment, where possible
and where Programme permits to
minimise Roads work-scope.

Revise, generally
raise, vertical
alignment of Track

1D.5

Tramstops

1D.5.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

1D.6

Sub-station Buildings

1D.6.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information on Sub-
station equipment to
be supplied to SDS by
BBS

Complete Design

1D.7

OLE Foundations

1D.7.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information from BBS
to be issued on OLE
poles, including
loadings.

Design OLE
Foundations

1D.8

Site Clearance

1D.8.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

1D.9

Earthworks

1D.9.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Earthworks
Design

Copy of Infraco Proposals - Civil (5)
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Information from

Description of

BBS to SDS Design completion
activities
1D.9.2 Requirements for excavation and Standard Details for
filling below Earthworks Outline treatment of low CBR
to be designed and specified and or Stiffness or Soft
assessment of anticipated Material; excavate
formation conditions and replace with class
6, Lime Modification,
Geotextiles
1D.9.3 Extent; length, width
and depth of areas
requiring earthworks
below Earthworks
Outline
1D.9.4 Formation requirements to be CBR or Stiffness
confirmed. Requirements at
Formation for
Highways and Track
1D.9.5 Requirements for excavation and Extent; length, width
disposal of contaminated and depth of areas
material, and refilling of void, to requiring earthworks
be designed and specified. below Earthworks
Outline and materials
to be used for refilling
where required
1D.9.6 Special Geotechnical measures, embankment slope
e.g. embankment slope steepening (by
steepening (by selection of fill selection of fill type,
type, re-inforced earth) cut slope re-inforced earth) cut
steepening (by slope drains, slope steepening (by
buttresses, soil nails) soft ground slope drains,
treatment (by buttresses, soil nails)
surcharging/consolidation, load soft ground treatment
transfer platforms) to be (by
designed and specified. surcharging/consolida
tion, load transfer
platforms) to be
designed and
specified.
1D.10 Roads
1D.10.1  |Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
Copy of Infraco Proposals - Civil (5) 3of4
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Information from

Description of

BBS to SDS Design completion
activities
1D.10.2 |Subject to survey, pavement Pavement design is to
design to be developed and be revised to a plane
finalised to minimise work scope and re-surface (new
regulating and
surface course only)
when survey
information is
available and where it
confirms the
feasability of this
design solution Note
This activity is an
alternative to the
Vertical Alignment
activity above)
1D.10.3 |Further pavement surveys and GPR and/or
assessments are required. Pavement Condition
surveys as required
by 1D.10.2 (above)
1D.11 Drainage
1D.11.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
1D.11.2 |Requirements for maximising use Review and complete
of and connection to existing design
drainage network to be
confirmed.
|
1D.12 Landscapi|ng
1D.12.1  |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
| |
1D.13 Accommo|dation Wor‘ks
1D.13.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
Copy of Infraco Proposals - Civil (5) 4 0f 4
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Infraco Proposals and Requirements for Development and Finalisation of SDS Desig

Section 2A
Information from Description of
BBS to SDS Design completion
activities
2A.1 Trackform|
2A1.1 Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
2A.1.2 Cross sections required to reflect Incorporate BBS
BBS'’s selected Track System, selected Trackform
including minimum track on drawings and
construction depths (top of rail to confirm minimum
formation) with corresponding track construction
formation condition requirements. depth and
corresponding
formation condition
requirement as
Pricing Assumption or
at some other depth
condition measure to
be agreed/approved
by SDS, BBS, tie and
CEC
| |
2A.2 Sytems an|d Power C‘able Ducts
2A.2.1 Design to be completed to IFC  |Information on Design duct group
status, all design consents and |cabling requirements |and spacing to
approvals obtained and BBS will |to be supplied to SDS |accommodate cabling
construct IFC Design by BBS requirements and
incorporate
information on
drawings
|
Geometry
|
2A.3 HorizontaI|AIignment‘
2A3.1 Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
2A.3.2 Confirmation required that Incorporate CAF
alignment is compatible with CAF Tram DKE in Design
Tram DKE and LOD.
|
2A.4 Vertical Alignment

Copy of Infraco Proposals - Civil (5)
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Information from
BBS to SDS

Description of
Design completion
activities

2A4.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

2A4.2

Revise alignment, where possible
and where Programme permits to
minimise Roads work-scope.

Revise, generally
raise, vertical
alignment of Track

2A4.3

Revised alignment required to
facilitate direct fixing of rails to
structures

Revise, lower, vertical
alignment of Track

2A.5

Tramstops

2A5.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

2A.6

Sub-station Buildings

2A.6.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information on Sub-
station equipment to
be supplied to SDS by
BBS

Complete Design

2A7

OLE Foundations

2A7.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS wiill
construct IFC Design

Information from BBS
to be issued on OLE
poles, including
loadings.

Design OLE
Foundations

2A.8

Site Clearance

2A8.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

2A9

Earthworks

2A9.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Earthworks
Design

Copy of Infraco Proposals - Civil (5)
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Information from

Description of

BBS to SDS Design completion
activities
2A9.2 Requirements for excavation and Standard Details for
filling below Earthworks Outline treatment of low CBR
to be designed and specified and or Stiffness or Soft
assessment of anticipated Material; excavate
formation conditions and replace with class
6, Lime Modification,
Geotextiles
2A9.3 Extent; length, width
and depth of areas
requiring earthworks
below Earthworks
Outline
2A9.4 Formation requirements to be CBR or Stiffness
confirmed. Requirements at
Formation for
Highways and Track
2A9.5 Requirements for excavation and Extent; length, width
disposal of contaminated and depth of areas
material, and refilling of void, to requiring earthworks
be designed and specified. below Earthworks
Outline and materials
to be used for refilling
where required
2A.9.6 Special Geotechnical measures, embankment slope
e.g. embankment slope steepening (by
steepening (by selection of fill selection of fill type,
type, re-inforced earth) cut slope re-inforced earth) cut
steepening (by slope drains, slope steepening (by
buttresses, soil nails) soft ground slope drains,
treatment (by buttresses, soil nails)
surcharging/consolidation, load soft ground treatment
transfer platforms) to be (by
designed and specified. surcharging/consolida
tion, load transfer
platforms) to be
designed and
specified.
2A.10 Roads
2A.10.1 |Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
Copy of Infraco Proposals - Civil (5) 3of5
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Information from

Description of

BBS to SDS Design completion
activities
2A.10.2 |Subject to survey, pavement Pavement design is to
design to be developed and be revised to a plane
finalised to minimise work scope and re-surface (new
regulating and
surface course only)
when survey
information is
available and where it
confirms the
feasability of this
design solution Note
This activity is an
alternative to the
Vertical Alignment
activity above)
2A.10.3 |Further pavement surveys and GPR and/or
assessments are required. Pavement Condition
2A.11 Drainage
2A.11.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
2A.11.2 |Requirements for maximising use Review and complete
of and connection to existing design
drainage network to be
confirmed.
2A.12 Landscaping
2A.12.1 |Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
2A.13 Accommodation Works
2A.13.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
Structures (Bridges and Walls)
2A.14 S19 Haymarket Viaduct
Copy of Infraco Proposals - Civil (5) 40f5

2A
USB00000088_0024



Information from
BBS to SDS

Description of
Design completion
activities

2A14.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

2A.14.2

Requirements for a design
condition survey of the existing
wall.

Carry out or complete
Condition Survey

2A.14.3

Requirements for special
foundations at Pier 4 and
Abutment E to be confirmed.

Review Design

2A.15

S20 Russell Road

2A.15.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

2A.15.2

Possible re-design (subject to
programme allowance) of sub-
structure to improve buildability

refer to Appendix B

refer to Appendix B

Copy of Infraco Proposals - Civil (5)
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Infraco Proposals and Requirements for Development and Finalisation of SDS Desig

Section 5A
Information from Description of
BBS to SDS Design completion
activities
5A.1 Trackform|
5A.1.1 Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5A.1.2 Cross sections required to reflect Incorporate BBS
BBS'’s selected Track System, selected Trackform
including minimum track on drawings and
construction depths (top of rail to confirm minimum
formation) with corresponding track construction
formation condition requirements. depth and

corresponding
formation condition
requirement as
Pricing Assumption or
at some other depth
condition measure to
be agreed/approved
by SDS, BBS, tie and
CEC

5A.2 Sytems and Power Cable Ducts

5A.2.1 Design to be completed to IFC  |Information on Design duct group
status, all design consents and |cabling requirements |and spacing to
approvals obtained and BBS will |to be supplied to SDS |accommodate cabling

construct IFC Design by BBS requirements and
incorporate
information on
drawings
Geometry
5A.3 Horizontal Alignment
5A.3.1 Design to be completed to IFC Complete Design

status, all design consents and
approvals obtained and BBS will
construct IFC Design

5A.3.2 Confirmation required that Incorporate CAF
alignment is compatible with CAF Tram DKE in Design
Tram DKE and LOD.

5A.4 Vertical Alignment

Copy of Infraco Proposals - Civil (5) lof7 B5A
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Information from
BBS to SDS

Description of
Design completion
activities

5A4.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

5A.4.2

Revised alignment required to
facilitate direct fixing of rails to
structures

Revise, lower, vertical
alignment of Track

5A.5

Tramstops

5A5.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

5A.6

Sub-station Buildings

5A.6.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information on Sub-
station equipment to
be supplied to SDS by
BBS

Complete Design

S5A.7

OLE Foundations

5A.7.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information from BBS
to be issued on OLE
poles, including
loadings.

Design OLE
Foundations

5A.8

Site Clearance

5A8.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

5A.9

Earthworks

5A.9.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Earthworks
Design

Copy of Infraco Proposals - Civil (5)
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Information from

Description of

BBS to SDS Design completion
activities
5A.9.2 Requirements for excavation and Standard Details for
filling below Earthworks Outline treatment of low CBR
to be designed and specified and or Stiffness or Soft
assessment of anticipated Material; excavate
formation conditions and replace with class
6, Lime Modification,
Geotextiles
5A.9.3 Extent; length, width
and depth of areas
requiring earthworks
below Earthworks
Outline
5A.9.4 Formation requirements to be CBR or Stiffness
confirmed. Requirements at
Formation for
Highways and Track
5A.9.5 Requirements for excavation and Extent; length, width
disposal of contaminated and depth of areas
material, and refilling of void, to requiring earthworks
be designed and specified. below Earthworks
Outline and materials
to be used for refilling
where required
5A.9.6 Special Geotechnical measures, embankment slope
e.g. embankment slope steepening (by
steepening (by selection of fill selection of fill type,
type, re-inforced earth) cut slope re-inforced earth) cut
steepening (by slope drains, slope steepening (by
buttresses, soil nails) soft ground slope drains,
treatment (by buttresses, soil nails)
surcharging/consolidation, load soft ground treatment
transfer platforms) to be (by
designed and specified. surcharging/consolida
tion, load transfer
platforms) to be
designed and
specified.
5A.10 Roads
5A.10.1 |Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
Copy of Infraco Proposals - Civil (5) 3of7
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Information from

Description of

BBS to SDS Design completion
activities
5A.10.2 |Subject to survey, pavement Pavement design is to
design to be developed and be revised to a plane
finalised to minimise work scope and re-surface (new
regulating and
surface course only)
when survey
information is
available and where it
confirms the
feasability of this
design solution Note
This activity is an
alternative to the
Vertical Alignment
activity above)
5A.10.3 |Further pavement surveys and GPR and/or
assessments are required. Pavement Condition
surveys as required
by xxxx (above)
5A.11 Drainage
5A.11.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5A.11.2 |Requirements for maximising use Review and complete
of and connection to existing design
drainage network to be
confirmed.
5A.12 Landscaping
5A.12.1 |Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5A.13 Accommodation Works
5A.13.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
Structures (Bridges and Walls)
5A.14 W3 Russell Road (Wall) No 1
Copy of Infraco Proposals - Civil (5) 40f7
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Information from Description of

BBS to SDS Design completion
activities
5A.14.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5A.15 W4 Russell Road (Wall) No 2
5A.15.1 |Design to be completed to IFC Complete Design

status, all design consents and
approvals obtained and BBS will
construct IFC Design

5A.16 W18 Murrayfield Tramstop (Wall)

5A.16.1 |Design to be completed to IFC Further Gl required to
status, all design consents and inform Design
approvals obtained and BBS will
construct IFC Design

5A.17 S21A Roseburn Street Viaduct

5A.17.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design

5A.17.2 |Possible re-design to reduce Re-Design to 2
scope and cost. separate single span
structures with re-
inforced earth walled

embankments
replacing removed
spans
5A.17.3 |Further Gl required to confirm Further Gl, in
foundation design. conjunction with Gl

for W18 (see above)
to ascertain extent of

soft layer
5A.17.4 |Re-design required to allow cost |Appoint steelwork subLiaise with BBS and
efficient fabrication of structural |contractor steelwork sub-
steel. contractor and re-
design/re-detail
accordingly

5A.18 S21B Murrayfield Stadium (Wall)

Copy of Infraco Proposals - Civil (5) 50f7 B5A
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Information from
BBS to SDS

Description of
Design completion
activities

5A.18.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5A.19 S21C Murrayfield Stadium Underpass
5A.19.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS wiill
construct IFC Design
5A.20 S21D Murrayfield Training Pitches
5A.20.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5A.21 S21E Water of Leith
5A.21.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5A.21.2 |Subject to Programme Re-design with 2 No
allowance, redesign pier larger dia bored piles
foundations to improve (mono-piles), one per
buildability. column. Design a
direct connection to
the columns, to be
made within the pile
casing. Pile casings
will be cut off at river
bed level
5A.21.3 |Re-design required to allow cost |Appoint steelwork subLiaise with BBS and
efficient fabrication of structural |contractor steelwork sub-
steel. contractor and re-
design/re-detail
accordingly
5A.22 W8 Baird Drive
5A.22.1 |Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5A.23 S22 Balgreen Road (A and B)

Copy of Infraco Proposals - Civil (5)
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Information from

Description of

BBS to SDS Design completion
activities
5A.23.1 |Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
Copy of Infraco Proposals - Civil (5) 7 of 7
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Infraco Proposals and Requirements for Development and Finalisation of SDS Desig

Section 5B
Information from Description of
BBS to SDS Design completion
activities
5B.1 Trackform|
5B.1.1 Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5B.1.2 Cross sections required to reflect Incorporate BBS
BBS'’s selected Track System, selected Trackform
including minimum track on drawings and
construction depths (top of rail to confirm minimum
formation) with corresponding track construction
formation condition requirements. depth and
corresponding
formation condition
requirement as
Pricing Assumption or
at some other depth
condition measure to
be agreed/approved
by SDS, BBS, tie and
CEC
| |
5B.2 Sytems an|d Power C‘able Ducts
5B.2.1 Design to be completed to IFC  |Information on Design duct group
status, all design consents and |cabling requirements |and spacing to
approvals obtained and BBS will |to be supplied to SDS |accommodate cabling
construct IFC Design by BBS requirements and
incorporate
information on
drawings
|
Geometry
|
5B.3 HorizontaI|AIignment‘
5B.3.1 Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5B.3.2 Confirmation required that Incorporate CAF
alignment is compatible with CAF Tram DKE in Design
Tram DKE and LOD.
|
5B.4 Vertical Alignment

Copy of Infraco Proposals - Civil (5)
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Information from
BBS to SDS

Description of
Design completion
activities

5B.4.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

5B.4.2

Revised alignment required to
facilitate direct fixing of rails to
structures and guideway.

Revise, lower, vertical
alignment of Track

5B.5

Tramstops

5B.5.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

5B.6

Sub-station Buildings

5B.6.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information on Sub-
station equipment to
be supplied to SDS by
BBS

Complete Design

5B.7

OLE Foundations

5B.7.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information from BBS
to be issued on OLE
poles, including
loadings.

Design OLE
Foundations

5B.8

Site Clearance

5B.8.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

5B.9

Earthworks

5B.9.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Earthworks
Design

Copy of Infraco Proposals - Civil (5)
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Information from

Description of

BBS to SDS Design completion
activities
5B.9.2 Requirements for excavation and Standard Details for
filling below Earthworks Outline treatment of low CBR
to be designed and specified and or Stiffness or Soft
assessment of anticipated Material; excavate
formation conditions and replace with class
6, Lime Modification,
Geotextiles
5B.9.3 Extent; length, width
and depth of areas
requiring earthworks
below Earthworks
Outline
5B.9.4 Formation requirements to be CBR or Stiffness
confirmed. Requirements at
Formation for
Highways and Track
5B.9.5 Requirements for excavation and Extent; length, width
disposal of contaminated and depth of areas
material, and refilling of void, to requiring earthworks
be designed and specified. below Earthworks
Outline and materials
to be used for refilling
where required
5B.9.6 Special Geotechnical measures, embankment slope
e.g. embankment slope steepening (by
steepening (by selection of fill selection of fill type,
type, re-inforced earth) cut slope re-inforced earth) cut
steepening (by slope drains, slope steepening (by
buttresses, soil nails) soft ground slope drains,
treatment (by buttresses, soil nails)
surcharging/consolidation, load soft ground treatment
transfer platforms) to be (by
designed and specified. surcharging/consolida
tion, load transfer
platforms) to be
designed and
specified.
5B.10 Roads
5B.10.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
Copy of Infraco Proposals - Civil (5) 3of5
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Information from

Description of

BBS to SDS Design completion
activities
5B.10.2 |Subject to survey, pavement Pavement design is to
design to be developed and be revised to a plane
finalised to minimise work scope and re-surface (new
regulating and
surface course only)
when survey
information is
available and where it
confirms the
feasability of this
design solution Note
This activity is an
alternative to the
Vertical Alignment
activity above)
5B.10.3 |Further pavement surveys and GPR and/or
assessments are required. Pavement Condition
surveys as required
by 5B.10.2 (above)
5B.11 Drainage
5B.11.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5B.11.2 |Requirements for maximising use Review and complete
of and connection to existing design
drainage network to be
confirmed.
5B.12 Landscaping
5B.12.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5B.13 Accommodation Works
5B.13.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
Structures (Bridges and Walls)
5B.14 W9 Balgreen Road (Wall)
Copy of Infraco Proposals - Civil (5) 40f 5
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Information from Description of
BBS to SDS Design completion
activities
5B.14.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5B.15 S23 Carrick Knowe
5B.15.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS wiill
construct IFC Design
5B.15.2 |Completed design to have Review and Revise
foundations outwith Track Design
Support Zone ?
5B.16 S26 South Gyle Access Road
5B.16.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5B.17 W11 Bankhead Drive Tramstop (Wall)
5B.17.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5B.18 S27 Edinburgh Park Station Viaduct
5B.18.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5B.18.2 |Possible re-design to reduce Redesign piers with
scope and cost flared tops and/or
crossheads so that
pre-cast deck beams
can be placed without
the need for
Temporary Works
(temporary beam
supports)
5B.18.3 |Completed design to have Review and Revise
foundations outwith Track Design
Support Zone
Copy of Infraco Proposals - Civil (5) 50f5
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Infraco Proposals and Requirements for Development and Finalisation of SDS Desig

Section 5C
Information from Description of
BBS to SDS Design completion
activities
5C.1 Trackform|
5C.11 Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5C.1.2 Cross sections required to reflect Incorporate BBS
BBS'’s selected Track System, selected Trackform
including minimum track on drawings and
construction depths (top of rail to confirm minimum
formation) with corresponding track construction
formation condition requirements. depth and
corresponding
formation condition
requirement as
Pricing Assumption or
at some other depth
condition measure to
be agreed/approved
by SDS, BBS, tie and
CEC
| |
5C.2 Sytems an|d Power C‘able Ducts
5C.2.1 Design to be completed to IFC  |Information on Design duct group
status, all design consents and |cabling requirements |and spacing to
approvals obtained and BBS will |to be supplied to SDS |accommodate cabling
construct IFC Design by BBS requirements and
incorporate
information on
drawings
|
Geometry
|
5C.3 HorizontaI|AIignment‘
5C.3.1 Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5C.3.2 Confirmation required that Incorporate CAF
alignment is compatible with CAF Tram DKE in Design
Tram DKE and LOD.
|
5C.4 Vertical Alignment

Copy of Infraco Proposals - Civil (5)
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Information from
BBS to SDS

Description of
Design completion
activities

5C.4.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

5C.4.2

Revised alignment required to
facilitate direct fixing of rails to
structures

Revise, lower, vertical
alignment of Track

5C.5

Tramstops

5C.5.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

5C.6

Sub-station Buildings

5C.6.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information on Sub-
station equipment to
be supplied to SDS by
BBS

Complete Design

5C.7

OLE Foundations

5C.7.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information from BBS
to be issued on OLE
poles, including
loadings.

Design OLE
Foundations

5C.8

Site Clearance

5C.8.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

5C.9

Earthworks

5C.9.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Earthworks
Design

Copy of Infraco Proposals - Civil (5)
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Information from

Description of

BBS to SDS Design completion
activities
5C.9.2 Requirements for excavation and Standard Details for
filling below Earthworks Outline treatment of low CBR
to be designed and specified and or Stiffness or Soft
assessment of anticipated Material; excavate
formation conditions and replace with class
6, Lime Modification,
Geotextiles
5C.9.3 Extent; length, width
and depth of areas
requiring earthworks
below Earthworks
Outline
5C.9.4 Formation requirements to be CBR or Stiffness
confirmed. Requirements at
Formation for
Highways and Track
5C.9.5 Requirements for excavation and Extent; length, width
disposal of contaminated and depth of areas
material, and refilling of void, to requiring earthworks
be designed and specified. below Earthworks
Outline and materials
to be used for refilling
where required
5C.9.6 Special Geotechnical measures, embankment slope
e.g. embankment slope steepening (by
steepening (by selection of fill selection of fill type,
type, re-inforced earth) cut slope re-inforced earth) cut
steepening (by slope drains, slope steepening (by
buttresses, soil nails) soft ground slope drains,
treatment (by buttresses, soil nails)
surcharging/consolidation, load soft ground treatment
transfer platforms) to be (by
designed and specified. surcharging/consolida
tion, load transfer
platforms) to be
designed and
specified.
5C.10 Roads
5C.10.1 |Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
Copy of Infraco Proposals - Civil (5) 3of5
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Information from

Description of

BBS to SDS Design completion
activities
5C.10.2 |Subject to survey, pavement Pavement design is to
design to be developed and be revised to a plane
finalised to minimise work scope and re-surface (new
regulating and
surface course only)
when survey
information is
available and where it
confirms the
feasability of this
design solution Note
This activity is an
alternative to the
Vertical Alignment
activity above)
5C.10.3 |Further pavement surveys and GPR and/or
assessments are required. Pavement Condition
5C.11 Drainage
5C.11.1  |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5C.11.2 |Requirements for maximising use Review and complete
of and connection to existing design
drainage network to be
confirmed.
5C.12 Landscaping
5C.12.1  |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5C.13 Accommodation Works
5C.13.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
Structures (Bridges and Walls)
5C.14 W19 Gyle Tramstop (Wall)
Copy of Infraco Proposals - Civil (5) 40f5
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Information from

Description of

BBS to SDS Design completion
activities
5C.14.1  |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
|
5C.15 S28 A8 Un|derpass
5C.15.1 |Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
5C.15.2 |Subject to Programme subject to programme
allowance, re-design to allowance, re-design
incorporate a more economical secant piles as
piling solution along with further contiguous piles
Gl to confirm ground water
regime.
5C.15.3 |Re-design for BT duct crossing re-design section of
(over structure) underpass to facilitate
construction under BT
duct
Copy of Infraco Proposals - Civil (5) 50f5
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Infraco Proposals and Requirements for Development and Finalisation of SDS Design

Depot (Section 6)

Information from
BBS to SDS

Description of
Design completion
activities

6.1.1 Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
6.2 Building
6.2.1 Liaison on steelwork design for Liaise with structural
Depot Building may be required steel subcontractor
to allow BBS to comply with BAA on design of
requirements for notice period to steelwork, where
lower crane jibs if BAA require required, to allow
use of the auxiliary runway. Any BBS to comply with
re-design is unlikely or minimal BAA requirements for
notice period to lower
crane jibs if BAA
require use of the
auxiliary runway.
6.3 Trackform
6.3.1 Cross sections required to reflect
BBS'’s selected Track System,
including minimum track
construction depths (top of rail to
formation) with corresponding
formation condition
requirements.
Structures (Bridges and Walls)
6.4 S32 Depot Access Bridge (or Depot Access Bridges)
6.4.1 Design to be completed to IFC Design to be

status, all design consents and
approvals obtained and BBS will
construct IFC Design

completed from basic
information,
discussed at meeting
on xxxx between BBS
and SDS. The DABs
are to be 2 separate
structures. BBS will
work with SDS to
develop a cost
effective Design

Copy of Infraco Proposals - Civil (5)
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Infraco Proposals and Requirements for Development and Finalisation of SDS Desig

Section 7A
Information from Description of
BBS to SDS Design completion
activities
7A.1 Trackform|
7A.1.1 Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design
7TA.1.2 Cross sections required to reflect Incorporate BBS
BBS'’s selected Track System, selected Trackform
including minimum track on drawings and
construction depths (top of rail to confirm minimum
formation) with corresponding track construction
formation condition requirements. depth and

corresponding
formation condition
requirement as
Pricing Assumption or
at some other depth
condition measure to
be agreed/approved
by SDS, BBS, tie and
CEC

7A.2 Sytems and Power Cable Ducts

7A.2.1 Design to be completed to IFC  |Information on Design duct group
status, all design consents and |cabling requirements |and spacing to
approvals obtained and BBS will |to be supplied to SDS |accommodate cabling

construct IFC Design by BBS requirements and
incorporate
information on
drawings
Geometry
7A.3 Horizontal Alignment
7A.3.1 Design to be completed to IFC Complete Design

status, all design consents and
approvals obtained and BBS will
construct IFC Design

7A.3.2 Confirmation required that Incorporate CAF
alignment is compatible with CAF Tram DKE in Design
Tram DKE and LOD.

TA.4 Vertical Alignment

Copy of Infraco Proposals - Civil (5) lof5 7A
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Information from
BBS to SDS

Description of
Design completion
activities

7A4.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

7A.4.2

Revised alignment required to
facilitate direct fixing of rails to
structures

Revise, lower, vertical
alignment of Track

7A.5

Tramstops

7A5.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

7A.6

Sub-station Buildings

7A.6.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information on Sub-
station equipment to
be supplied to SDS by
BBS

Complete Design

TA7

OLE Foundations

7A.7.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Information from BBS
to be issued on OLE
poles, including
loadings.

Design OLE
Foundations

7A.8

Site Clearance

7A.8.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

7A.9

Earthworks

7A9.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Earthworks
Design

Copy of Infraco Proposals - Civil (5)

20f5

TA
USB00000088_0045



Information from

Description of

BBS to SDS Design completion
activities
7A.9.2 Requirements for excavation and Standard Details for
filling below Earthworks Outline treatment of low CBR
to be designed and specified and or Stiffness or Soft
assessment of anticipated Material; excavate
formation conditions and replace with class
6, Lime Modification,
Geotextiles
7A.9.3 Extent; length, width
and depth of areas
requiring earthworks
below Earthworks
Outline
7A.9.4 Formation requirements to be CBR or Stiffness
confirmed. Requirements at
Formation for
Highways and Track
7A.9.5 Requirements for excavation and Extent; length, width
disposal of contaminated and depth of areas
material, and refilling of void, to requiring earthworks
be designed and specified. below Earthworks
Outline and materials
to be used for refilling
where required
7A.9.6 Special Geotechnical measures, embankment slope
e.g. embankment slope steepening (by
steepening (by selection of fill selection of fill type,
type, re-inforced earth) cut slope re-inforced earth) cut
steepening (by slope drains, slope steepening (by
buttresses, soil nails) soft ground slope drains,
treatment (by buttresses, soil nails)
surcharging/consolidation, load soft ground treatment
transfer platforms) to be (by
designed and specified. surcharging/consolida
tion, load transfer
platforms) to be
designed and
specified.
7TA.9.7 Design special Geotechnical Design solution to be
measures for Gogar Landfill Site. developed with BBS
Solution to be dev Engineers for
surcharge
embankment with
appropriate
consolidation period
and excavation and
replacement in the
vicinity of Gogarburn
Bridge East Abutment
| |
Copy of Infraco Proposals - Civil (5) 3of5
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Information from
BBS to SDS

Description of
Design completion
activities

7A.10

Roads

7A.10.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

7A.11

Drainage

7A11.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

7A.11.2

Requirements for maximising use
of and connection to existing
drainage network to be
confirmed.

Review and complete
design

7A.12

Landscaping

7TA.12.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

7A.13

Accommodation Works

7A.13.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

Structures (Bridges and Wal

Is)

7A.14

S29 Gogar Burn

7A.14.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

7A.15

S30, 31 and 34 Gogarburn Culverts 1,2 and 3

7A.15.1

Design to be completed to IFC
status, all design consents and
approvals obtained and BBS will
construct IFC Design

Complete Design

7A.16

W14 and 15 Gogarburn Walls 1

and 2

Copy of Infraco Proposals - Civil (5)
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Information from

Description of

BBS to SDS Design completion
activities
7A.16.1 |Design to be completed to IFC Complete Design
status, all design consents and
approvals obtained and BBS will
construct IFC Design
Copy of Infraco Proposals - Civil (5) 50f5
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