
AGREEMENT 

BETWEEN tie Limited, a company incorporated with registratio.11 nu1nber SC230949, and havi11g its 

registered office at City Chambers, High Street, Edinburgh, Midlothian EHl 1 YJ (''tie'') and Parsons 

Brinckerl1off Limited, a company incorporated with registration 11umber 2554514 and l1aving its 

registered office at Amber Court, William Armstrong Drive, Newcastle Business Park, Newcastle 

Upon Tyne NE4 7YQ (''PB''). 

WHEREAS 

A. On 19 September 2005, tie entered into an agreement (''the SDS Co11tract'') with PB for the 

provision by PB of system design services (''the Services''). 

B PB has requested from tie payment of money for completion of certain works and services, as 

a result of alleged changes made by tie to tl1e scope of the Services followi11g the date of the 

SDS Contract, and as a result of alleged breaches of the SDS Co11tract by tie. 

C.. Tl1e Parties have agreed to resolve these matters in accordance with and subject to the terms 

of this Agreement. 

ACCORDINGLY IT IS AGREED AS FOLLOWS: 

1. Where the context allows, and unless states expressly to the contrary, c.apitalised terms used 

in this Agree1ne11t shall have the meaning that is given to them in tl1e SDS Contract. 

2. Reference to ''including'' shall mean ''including without limitation to the generality of the 

foregoi11g'', and ''include'' shall be interpreted accordingly. 

3. In this Agreement, the following capitalised expressions shall l1ave the following meanings : 

3.1 ''Assurance Certification'' mea11s certification in manner described in the Design 

Verification Scheme (as defined in the Detailed Management Plan version Vl.O 

issued on 22 June 2007); provision of wl1icl1 by PB to tie must be accompanied by a 

fully completed certificate in the form set out at Appendix 3; 

3 .. 2 ''Claims'' means the all of: 

• the cl1anges alleged by PB to l1ave bee11 n1ade by tie to the scope of the Services 

after the date of tl1e SDS Contract, a11d breacl1es of tl1e SDS Contract alleged by 

PB to have been committed by tie, which in each case are more particularly 
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detailed in the document ''SDS Contract Claim for Additional Costs'' dated 31 

May 2007, and SDS letter dated 28 June 2007 ''Claim for Additional Costs and 

Supervision Services - Period 09 April to 22 June 2.007'', and wl1icl1 are appended 

to tlus Agree1ne11t at Appe11dix 1; and 

• the specific changes to the scope of the Services, alleged by PB to have been 

made by tie after the date o.f the SDS Contract, arisi11g from, related to or 

connected with the matters detailed in Appendix 2 to this Agreement. 

3.3 ''Date of Novation'' means the date on \vhich the parties to tl1e contract, which 

novates the SDS Contract to Infraco, enter into it; 

3.4 ''Depot'' 1neans the depot at Gogar comprising maintenance facilities, stabli11g 

facilities, sidings, operations, cleaning, the control centre, storage facilities and 

accommodatio11 for operational and maintenance staff; 

3.5 ''Design Assurance Package'' means a Detailed Design Package fully complete in 

accordance witl1 the terms of the SDS Contract and in respect of which PB have 

provided Assura11ce Certification to tie; 

3 .. 6 ''Detailed Design'' means a detailed design delivered in accordance with the SDS 

Contract, as described in the SDS Co11tract, which is complete save for final 

coordinatio11 witl1 other design disciplines, and obtai11ing Prior Approval from CEC; 

3. 7 ''Detailed Design Package'' means a group of Detailed Designs submitted by PB to 

tie in a si11gle package; 

3.8 ''MUDFA Contract'' means tl1e contract between tie and Alfred McAlpine 

h1frastn1ct11re Services Limited for the diversio11 of 11tilities as part of tl1e Edinb11rgl1 

train project; 

3.9 ''Notification of Completion'' n1ea11s the certificate which must be issued to tie by 

PB in respect of a Detailed Design, and in respect of which there has been 

co11s11ltation with CEC, which l1as been informally approved by the CEC and which 

has bee11 co1npleted save for : fmal coordination witl1 con1pleted desig11s for releva11t 

related Detailed Design Packages; and obtaining Prior Approvals; 

3.10 ''Phase la'' n1eans Edi11burgl1 Airport to Newl1ave11 (i11clusive), together with the 

Depot; 
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3 .11 ''Prior Approval'' means formal written approval of designs by CEC's planning 

department; 

3.12 ''Programme'' means the draft Version 18 SDS Programme; and 

3.13 ''Utilities Detailed Design'' means utilities designs completed in all respects, 

including input from statutory utilities, and fully and finally checked and coordinated 

by PB prior to issue to the contractor under the MUDF A Contract. 

4. Any and all rights of PB against tie under or in connection with the Claims (including any 

claim or action for breach of the SDS Contract, delict (inclt1di11g negligence) or a claim or 

action based 011 any otl1er legal theory), and which are constituted by or arise from any facts 

or circun1stances which occurred prior to 18 August 2007 whether or not known to tie at the 

date of this Agreement are irrevocably waived by PB. The rigl1ts of PB against tie referred to 

i11 this clause 4 i11clt1de a11y a11d all actual or pt1rported rigl1ts of PB against tie, i11clt1di11g 

rigl1ts to additio11al pay1nent, exte11sion of time, or any right to require perfonna11ce by tie, 

which wot1ld otl1erwise have accrued to PB as a result of the Claims. 

5. tie will pay to PB: 

5.1 £500,000 (five ht111dred thot1sa11d pounds), as part of bt1t in additio11 to the an1ount 

payable to PB by tie, under the SDS Contract, in Ja11uary 2008; 

5.2 £500,000 (five l1t1ndred thot1sa11d pou11ds) follo,ving delivery by PB to tie of tl1e last 

completed Utilities Detailed Design issued for co11struction for Phase la, to support 

the MUDF A Contract, except that where such Utilities Detailed Designs are not 

issued for construction by 12 January 2008 as a result of unreasonable acts or 

omissions of any Statutory Utility Company, then tie will pay the proportion of the 

£500,000 pro-rata to the nu1nber of the completed Utilities Detailed Designs up to 

that date as a proportion of tl1e total, with the balance to be paid following con1pletio11 

of tl1e last Utilities Detailed Desig11; 

5.3 at the Date of Novation, the proportio11 of £500,000 (five hu11dred thousand pou11ds) 

pro-rata to tl1e nt1mber of Detailed Desig11 Packages in respect of Pl1ase la, wl1icl1 

have bee11 delivered by PB to tie with all appropriate Notification of Completion; 

5.4 £500,000 (five hundred thousand pounds), less the an1ount paid under clause 5.3, 

following delivery by PB to tie of tl1e last completed Detailed Design Package in 

respect of Phase la, issued by PB to tie ,vith all appropriate Notificatio11s of 
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Completion in respect of all Detailed Designs comprising such Detailed Design 

Package; 

5.5 at the Date ofNovation, the proportion of £1,000,000 (one million pounds) pro-rata to 

the nt1mber of Design Asst1rance Packages delivered by PB to tie, in respect of Phase 

la, co1npleted up to that date as a proportion of the total; and 

5.6 £1,000,000 (011e million pou11ds), less the amount paid under clause 5.5, following 

delivery by PB to tie of the last co1npleted Design Assurance Package in respect of 

Phase la. 

All amou11ts due under this Agreement are exclusive of VAT. 

6. Tl1e payments set out at clause 6 shall be deemed to be ''milestone payments'', as referred to in 

clause 11.1.1 of the SDS Contract. Accordi11gly: 

6.1 the provisions of clauses 11 and 12 of the SDS Contract shall apply, mutatis 

mt1tandis, to any payme11ts to be 1nade under clat1ses 5.2 to 5 .. 6 (i11clusive). Without 

limitation to the generality of the foregoing : 

6.1 .1 tie will therefore l1ave no obligation to pay any such sum to PB unless and 

until PB has made a11 appropriate claim for payment in the manner set out at 

clat1se 12 of the SDS Co11tract; 

6.1 .2 the timescales set out at clause 12 of the SDS Contract in relation to the 

provision of invoices by PB, and for payn1ent by tie of st1cl1 i11voices, shall 

apply to tl1e pay1ne11t of st1ch st1ms; and 

6.1 .3 the provisions relating to the payment of interest 011 late payments sl1all apply 

to any late pay111ent of st1ch su1ns. 

6.2 the provisions of clat1se 13 of the SDS Contract shall apply to payments due t1nder 

clat1se 5, and therefore an1ounts dt1e to tie fron1 PB arising t111der or i11 co1mection 

witl1 the SDS Co11tract n1ay be set off by tie against any such payn1e11ts provided tl1at 

the provisions of clause 13 of tl1e SDS Contract (mutatis mutandis) are satisfied in 

relation to the proposed set-off from these payments by tie. 

7. Tl1e Parties acknowledge and agree tl1at tl1ey are worki11g to the re1naini11g n1ilesto11es set out 

in the Programme. PB acknowledges and agrees that, should one or more of these actions and 
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milestones not be c.arried out or met, the Edinburgh tram project may be jeopardised and/or 

become unaffordable for tie, witl1 substantial adverse fi11ancial impact res11lting to tie. This 

clause 7 is without prejudice to any rights or ren1edies of either Party in respect of any failure 

by a Party to carry out or 1neet one or more of these actions . 

8. Notl1ing i11 this Agreement sl1all constitute or imply any acceptance of or agreement by tie 

with PB's i11terpretation of the contract11al effect of any act11al or alleged actio11 or fail11re to 

act (in either case, u11der or in co1mection ,vith the SDS Co11tract) by tie prior to the date of 

tlus Agree1ne11t or any otl1er related n1atter previously discussed between the Parties . 

9. In tl1e event of a11y Disp11te i11 relation to tl1is Agreen1ent, tl1e Disp11te Resolution Procedure 

sl1all apply. 

10. Tlus Agreement shall be governed by and constn1ed in accorda11ce witl1 Scottisl1 law a11d any 

disp11te arisi11g betwee11 the Parties shall be s11bject to tl1e non-excl11sive j11risdiction of the 

Scottisl1 Courts . 

11 . Subject only to clause 12, each Party sl1all keep the tern1s of this Agree1ne11t, and the 

particulars of the disputes wlucl1 gave rise to it, strictly confide11tial. 

12. A Party n1ay 1nake a11y disclos11res of the ter1ns of this Agree1ne11t, a11d the particulars of the 

disputes wlucl1 gave rise to it : 

12.1 to a11y professional advisers, auditors, ba11kers, fi11ancial advisers a11d financiers, on receipt of 

a writte11 undertaking from tl1at perso11 to keep such i11for1nation co11fide11tial: 

12.2. i11 order to con1ply witl1 any law or req11ire1ne11t of any govermne11t agency (includi11g a11y 

releva11t Stock Excl1a11ge ); 

12.3 i11 the case of tie, as a res11lt of any req11est n1ade of tie pursuant to the Freedo111 of 

Inforn1ation (Scotland) Act 2002 or the Enviro11me11tal h1fonnatio11 Regulatio11s (Scotland) 

2004; 

12.3 i11 the case of PB, to any sub-contractor whose claims against PB form part of the Clai1ns; 

12.4 to a11y en1ployee or any en1ployee of any related body corporate of a Party to who1n it is 

11ecessary to disclose tl1e releva11t infonnation, 011 receipt of a writte11 undertaki11g fro1n tl1at 

perso11 to keep tl1e relevant infor1natio11 co11fidential; or 

12.5 to enforce tlus Agree111e11t. 
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IN WITNESS WHEREOF these presents consisting of this and the preceding pages together with 

attached Appendix are executed as follows: 

EXECUTED for and on behalf of TIE LIMITED on the 2008 by 

Director/ Authorised signatory 

Full name 

Witness 

Address 

EXECUTED for and on behalf of PARSONS BRINCKERHOFF LIMITED in 

on the 2008 by 

Director/ Authorised signatory 

Full Name 

Witness 

Address 
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This is Appendix 1 referred to in the foregoing agreement between tie limited and Parsons 

Brinkerhoff Limited 

APPENDIX 1 

[ DN: Attach the SDS Contract Claim for Additional Costs prepared by PB, and PB 's letter of 28 

June 20071 
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This is Appendix 2 referred to in the foregoing agreement between tie limited and Parsons 

Brinkerhoff Limited 

APPENDIX2 

The matters referred to in the seco11d limb of the definition of ''Claims'' are the Cl1anges referred to in 

the following Table: 

No Date Title Phase 

38 16/10/2006 Procurement Support I ITN Submittals Detailed 
39 11/10/2006 Ocean Drive Bridges Detailed 
42 13/10/2006 Constitution Street Stop Detailed 

New Edinburgh Ltd Proposed Development 
44 17 /10/2006 Levels Detailed 
54 08/11/2006 Leith Sands Substation Detailed 

59 14/11 /2006 System and Com ms Preliminary design plus Detailed 
53 08/11/2006 Ocean Terminal Stop Detailed 
71 24/11/2006 Accommodation Works at Murrayfield Detailed 

Section 1 a - Ocean Terminal Southern 
73 06/12/2006 Junction Redesign Detailed 

Additional Runtime Modelling (Sector 3 in and 
82 23/11 /2006 out) Detailed 
99 23/01/2006 Flood Modelling at Gogarburn Preliminary 

7 15/05/2006 New Bridge over Tramway at Depot Detailed 
7 15/05/2006 New Bridge over Tramway at Depot Preliminary 
8 15/05/2006 High Level Option at Baird Drive Detailed 
8 15/05/2006 High Level Option at Baird Drive Detailed 

37 13/10/2006 Haymarket Charette Detailed 
40 16/10/2006 Ocean Drive Stop Detailed 
55 08/11 /2006 Newhaven Stop Layout Detailed 
64 14/11 /2006 Site Notification Letters Detailed 
97 23/01/2007 GVD Notification Drawings Detailed 

and 

Client Ref 

CRT039 
CRT042 

CRT044 
CRT054 

CRT059 
CRT053 
CRT071 

CRT082 
CRT099 
CRS001 

CRS002 

CRT037 
CRT040 
CRT055 
CRT064 
CRT097 

1. All deliverables necessary to incorporate all changes arising fro.in value engineering, 

including raising tl1e Depot level, rerouting utility diversions, rearrangement of Pway, 

rerot1ting of utilities, changes to the depot buildi11g and the like, replace1nent of the piled wall 

along the A8 ,vith soil stabilisation into the designs for the Depot and adjacent elements of the 

Edinburgh Tram Network; 

2.. providi11g all technical support (on and off site) required to address any utilities design issues 

arising from the works under the MUDF A Contract and including resolution by PB of all 
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tecl1nical queries arising from use by the contractor under the MUDF A Contract of PB's 

design withi11 the timescale 11ecessary to avoid delays to the progress of the works under the 

MUDF A Contract and tram i11frastructure installation works; and 

3.. all design works arising fro1n the omission of structure S33 (Overbridge at Ingliston), 

including relocation of the Inglisto11 tran1stop. 
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This is Appendix 2 referred to in the foregoing agreement between tie limited and Parsons 

Brinkerhoff Limited 

APPENDIX3 

DESIGN ASSURANCE STATEMENT 

a) SUBMISSION DETAILS I TITLE: 

Section I Sub-Section to which this Certificate Relates: (7) 

Date of Issue: (8) 

b) Summary of Section I Sub-Section Submission: (9) 

c) Submission Specific Design Documents: (10) 

Have all S11bn1ission Specific Desig11 Docu1ne11ts bee11 reviewed, approved and under version co11trol 
(in H11mmi11gbird)? 

YesD NoD 

Comments 

d) Submission Specific Drawings: (11) 

Have all S11bmission Specific Design Documents been revie,ved, approved and under versio11 control 
(in H11111mingbird)'? 

YesD NoD 

Comments 
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e) Applicable System-Wide Drawings and Documents: (12) 

Have all applicable System-Wide Dra,vings and Documents been revie,ved, approved and under 
versio11 co11trol (in H11mn1ingbird)? 

YesD 

Comments 

f) Principal Standards: (13) 

Detail Applicable Standards; 

NoD 

Have all referenced Principal Standards been adhered to, with any deviations approved and logged? 

YesD NoD 

Comments 

g) Requirements Test Specification: Compliance of technical specification with Client 
needs/defmed requi1·ements (14) 

Co1nplia11ce of teclmical specificatio11 witl1 Client 11eeds/defi11ed requiren1ents. Are tl1e relevant 
Requirements Test Specification entries populated with the required compliance entries? 

TusD NoD 

Comments 

h) Deviations and Non-Conformances including SDS requirements documentation: (15) 

Detail relevant deviations' and non conformances 

Have all Deviations and Non-Conformances been approved and logged? 

YesD 

Comments 
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i) Applicable IDC Forms: (16) 

Do all IDC Forms contain no issues and have been correctly signed off? 

YesD 

Comments 

j) Tram Design Manual and Design Briefs: (17) 

NoD 

Have the Tram Design Mant1al and tl1e Design Briefs been cl1ecked a11d issues addressed? 

YesD 

Comments 

k) Hazard Log: (18) 

Detail Applicable References; 

Have all relevant entries in the Hazard Log been addressed and closed? 

YesD 

Comments 

1) Risk Register: ( 19) 

Have all relevant entries i11 the Risk Register bee11 addressed a11d closed? 

Detail Applicable References; 

YesD 

Comments 
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m) Design Issues Tracker: (20) 

Detail Applicable References; 

Have all relevant entries in the Design Issues Tracker been addressed and closed? 

YesO 

Comments 

n) DDA Tracker: (21) 

Detail Applicable References; 

Have all relevant entries i11 the DDA Tracker been addressed and closed? 

YesD 

Comments 

o) Approvals and Consents: (22) 

Detail Applicable Refe1·ences; 

Have all Approvals and Consents been granted for this s11bmission? 

YesD 

Comments 
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Have all releva11t entries in the Approvals and Consents Tracker been addressed and closed? 

Detail Applicable References; 

YesO 

Comments 

p) Relevant Agreements and Unde1·takings: (23) 

Detail Applicable References; 

NoO 

Have all Agreements and Undertakings relevant to this submission been addressed and closed? 

YesD NoO 

Comments 

q) CDM (24) 

' 'So Far as Reaso11ably Practicable(SF ARP) has the design considered tl1e avoidance of foreseeable 
risks to tl1ose involved i11 its constn1ctio11, use, n1ai11te11ance and decon1missioning tlrrougl1 the 
eliminatio1i/mitigation of hazards? 

YesO NoO 

Comments 

Have significant resid11al risks bee11 recorded and provided in a clear n1anner with tl1is design 
submission? 

YesD NoO 
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Provide reference as to where information is contained (e.g. drawing no/ register reference) 

Comments 

r) Othe1· Relevant Information: (25) 

Signatures: 

Section Design Date: 
Manager 

Design Manager Date: 

Project Director Date: 
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GUIDANCE NOTES 

(1) Detail the Section or Sub-Section that tl1is Certificate of Compliance covers, the 
Certificate Number and the Date issued. 

(2) Detail the section of the Edinburgh Tram Network that tl1is submission covers. 

(3) Describe the works, plant or equipment tl1at this submission consists of, e.g. Trackwork, 
including switches, crossings, buffer stops, points control mechanisms and assemblies etc. 

(4) Verify that Sections c), d) and e) of the Desig11 Verification Statement have been fully 
pop11lated. 

(5) Verify that Section f) of the Design Verification Statement have been fi.1lly populated. 

(6) Verify that Section h) of the Design Verific.ation Statement have been fully populated. 

(7) Detail tl1e Section or Sub-Sectio11 tl1at this DVS covers 

(8) Date Issued 

(9) Brief summary of the Section I Sub-Section, the design and features . For example, the 
Section I Sub-section characteristics, Tramstops, Substations, Structures, Landscaping, 
E11virorune11tal etc. 

(10) List the documents that are specific for this submission in this section. 

(11) List the drawings tl1at are specific for this submissio11 in this section. 

(12) List tl1e applicable syste1n-,vide drawings a11d docun1ents for tllis sub111ission in tl1is 
section. 

(13) List the applicable Principal Standards in this sectio11 (e.g. E11gineering Standards) in tl1is 
sectio11 

(14) Check of the Requirements Test Specification (ULE90130-SW-SW-SPN-00048) to 
ens11re that all relevant e11tries have been pop11lated and supplied to tl1e Systems Engineer 
responsible for controlling tl1e Requirements Database. 

(15) Provide detail of any Deviations and Non-conformances from standards and/or 
specification, i11cl11di11g SDS requirements doc11n1entation. in tl1is section 

(16) List tl1e applicable IDC Fonns. Check that all IDC Fonns have 'no-issues ' versio11s a11d 
are correctlv signed off. . . . .-: 

(17) Confir1n that the design has addressed tl1e releva11t issues from the Train Design Manual 
and Design Briefs . 

(18) Confirm tl1at all relevant entries in the Hazard Log have been addressed and closed 
Refere11ce shall be 1nade to tl1e releva11t l1az.ards in tllis section also identify haz-ards 
relating to the submission that are still open. 

(19) Co11firm tl1at all relevant entries in the Risk Register have bee11 addressed and closed. 
Reference shall be 1nade to the relevant risks in tl1is section. 

(20) Confirm that all relevant entries i11 the Design Issues Tracker have been addressed a11d 
closed. Refere11ce shall be made to the relevant iss11es i11 this section. 

(21) Confirn1 that all relevant entries i11 the DDA Tracker l1ave bee11 addressed and closed. 
Reference shall be made to the relevant issues in this section. 
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(22) Confrrn1 that all releva11t e11tries in the Approvals a11d Co11se11ts Tracker have been 
addressed and closed. Reference shall be made to the relevant issues in this section. 

(23) List tl1e releva11t Agreen1ents and Undertakings for this s11bn1ission. 

Confrrn1 that all Agree111ents and U11dertakings relevant to this sub111ission bee11 addressed 
and closed. Reference shall be made to the relevant issues in this section. 

(24) Co11firm tl1at the designer has complied with l1is duties 11nder the CDM regulations 2007 .. 
E11sure tl1at resid11al risk inforn1ation is provided with a source refere11ce. If tl1ere are 110 
residual risks please 1nake the statement ''No significant residual risk'' in tl1is section. 

(25) List a11y other relevant i11formation for this submission. 
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