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[oLJIPER 
ROLEY 

DRAFT INFRACO CONTRACT 

EDINBURGH TRAM NETWORK 

ALLOCATION OF CONTRACTUAL RISKS IN THE DRAFT INFRACO CONTRACT AS 

NEGOTIATED 8¥ TIE FOLLOWING ITN SUBMISSION 

25 SEPTEMBER 200714 DECEMBER 2007 

(8ased on 8 MarGh 2007 Version of the draft lnfraGo ContraGt as negotiated by tie) 

Risk : General Obligations Clauses Allocation 

Public Private Shared 
Sector Sector 

(2.2) §GeAsieA et: +eFm Failure to serve notice to propose ./ 

extension no later than 180 days prior to expiry date. 

(3.5) Termination by either party due to failure to satisfy a CP within 3 ./ ./ - = 
months of Effective Date which is not waived . NO+E: Roley has 
refused to aGGept the indemnity provision remains l ive on 
termination under this Clause. 

(4.4/7 4)4 Discrepancies, errors or omissions in, or between the ./ 

lnfraco Proposals and, the Employers Requirements. 

[4.St Failure to bring discrepancies or requirements for further ./ 

information in relation to documents to the attention of tie's 
Representative. NOTE: Time limit to raise issue remains to be 
agreed 

(5) J;aih:1re te aaeq1::iately iAsf:)est U:1e Site aAa te take a1::ie aAa f:lFef:leF 
asse1::iAt ef tl=le Fisks listea eelew iA saF1:yiAQ e1::it tl=le IAfFase }AleFkS. 
NO+E: +his is qualified by referenGe to inspeGtion being only 
superfiGial and not invol•+ting any intrusive suF¥eys. 

~
3 tl=le gre1::iAa seAaitieAs eA tl=le Site. NOTE: tie aGGepts risk of 

unforeseeable ground Gonditions not apparent from ITN. 

(5.1 .2] all FelevaAt sat:ety Feq1::iiremeAts aAa eAvireAmeAtal matters +-

-1- . . 
Raley le review w0ra1Rg. 

2 
B1:1siRess aays aRa rRark 1;1p review s1:10ject le agreerReRt 0R l=tew ERs are arReRElea. 

a . . 
Raley accepts s1:11:iJect te re•11ew ef SI re1;10rts. 
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+-

+-

+-

CEC01430856 0002 



Risk : General Obligations Clauses Allocation 

Public Private Shared 
Sector Sector 

(a.1 .J) U1e fem:i aAd AatuFe ef U1e Site + 

(§A .4) u,e AatuFe ef tt:1e materials te ee e:xsa11ated + 

(a.1 .a) tl=te e:xteAt aAd AatuFe aAd diffiGulty ef tl=te weFk aAd materials + 
AeGessaFy feF tl=te sempletieA ef tl=te IAffaGe VVeFks. 

~
4 tl=te {!1:Jality ef aAy e:xistiAQ stFuGtuFes wl=t isl=t will feFm paFt ef, ee + 

adjaGeAt te eF ee assesiated witl=t tl=te e+N5 

(a.1 .7) iAjl:lFy eF damaQe te propeFty adj a Ge At te tl=te Site a Ad te + 
eGGl:lpieFS ef Sl:JGl=t pFepeFty 

(a.1 .8) iAteFfeFeAGe from paFties etl=teF tl=taA tie. + 

(a.1 .eJ tl=te pFeGautieAs, times aAd metl=teds ef weFkiAQ AeGessaFy te + 
semply witl=t tl=te Gede ef GeAStFt1GtieA PFaGtiGe a Ad Gede ef 
MaiAteAaAGe PFaGtiGe aAd, iA aGGeFdaAGe witl=t Geed IAdl:lStFy PFaGtiGe 
te miAimise aAd Al:liSaAGe eF iAtelfeFeAGe 

(a.1 .mi use ey tl=tifd paFties ef laAd eeiAQ paFt ef eF Ae:xt te e+N. + 
NQ+E: net aGGepted at present by Raley. 

(a.1 .11) meaAs ef semmuAiGatieA witl=t aAd FestFiGtieAs ef assess te + 
tl=te Site 

(a.1 .1~) aGGemmedatieA Fe{!l:liFed By IAfFaGe + 

(a.1 .1 JJ QeAeFally te eetaiA all AeGessaFy iAfem:iatieA as te Fis ks, ++-1 
GeAtiAQ0AGies a Ad etl=teF GiFGl:lmstaAG0S iAfll:l0AGiAQ eF affeGtiAQ tl=te 
IAfFaGe VIJeFks. NQ+E: this is faatnated ,.,fithaut te*t. 

[6.1/6.3] Failure to cooperate in order to facilitate carrying out the ,/ 

lnfraco Works6
,, 

[6.3.1] Failure to approach all Permitted Variations on a collaborative ,/ 

and Open Book Basis,, 

[6.3.2 Failure to use reasonable endeavours to avoid unnecessary ,/ 

complaints, disputes and claims against the other Party = 

[6.3.3] Failure to comply with Dispute Resolution Procedure in relation ,/ 

to any such complaints, disputes and claims with or against the other 
Party= 

[6.3.4] Interference with the rights of the other Party in performing its ,/ 

obligations under the lnfraco Contract, or in any other way hindering 
or preventing the other Party from performing those obligations or 
from enjoying the benefits of its rights= 

[6.3.5] Failure to take reasonable steps to mitigate any GGSts, ,/ 

l:lAAeGessary asts, foreseeable losses and liabilities of the other Party 
which are likely to arise out of any failure by the non complying party 
to take the steps listed in ~ to 6.3.4 above,, 

4 . Q .'\greea s1,1bjeGt taQ ana reassessment. 
5 

.'\greea s1,1bjeGt ta review af eriage assessments in a1,1e ailigenGe ana reassessment prier ta aware . SignifiGant reservatian. 
6 

Cla1,1se e.d Ganlains partnering aeligatians 
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Risk : General Obligations Clauses Allocation 

Public Private 
Sector Sector 

[6.3.6] Failure to take reasonable steps to manage, minimise and 
mitigate all costs. 

[6 5) Eailu[e of senio[ [eQresentatbi:es to meet guacteclx to discuss 
QCOQosals to minimise cost and OQtimise gualitx O[ to discuss mallets 
wllicll max ad:ii:e[selx affect tile lnfraco Woclss tile Eit:.l CEC octile 
Qectormance of tile lnfraco Cont[act 

[6.8] Failure to procure the attendance of any of the lnfraco Parties as ./ 

required by tie at tile quarterly meetings desccibe in 6 5 abo:ii:e 

[5)1 Eailure to adeguatelx insQect tile Site and to satistx and talse ./ 

account of tile followinsr 

- tile g[ound conditions on tile Site· 

- all cele:ii:ant safet;i reguirements and en:ii:ironmental mattecs· 

- tile fo[m and natuce of tile Site· 

- tbe natuce of tile matedals to be exca:ii:ated· 

- tile e~ent and natu[e and d ifficu ltx of tile work and materials 
necessa~ fo[ tile comQletion of tile lnfraco Wo[lss· 

- tbe gualit;i of an;i existing stcuctuces wllicll will focm Qact of be 
adjacent to oc be associated witll tile Eit:.J· 

- [iSls of inju~ O[ damage to QroQectx adjacent to tile Site and to 
occuQiecs of sucll QCOQectx; 

- Qossibilitx of interfecence from Qacties otllec tllan tiei 

- tile Q[ecautions times and metllods of wo[lsing necessa~ to comglx 
witll tile Code of Constrnction eractice and Code of Maintenance 
eractice and 1 in accoruance witll Good lndust~ eractice to minimise 
and nuisance oc intectecence· 

- use bx tlliru Qacties of land being Qact of oc adjacent to tile Eit:.J· 

- means of communication witll and restdctions of access to tile Site· 

- accommodation ceguired b:i lnfrnco; 

- genernll;i to obtain all necessa~ intocmation as to cislss 
contingencies and otllec ciCQumstances influencing 0[ affecting tile 
lnfrnco Woclss 

[7.1 ] Failure to perform the lnfraco Works fully and faithfully in ./ 

accordance with the lnfraco Contract, 

Failure to carry out the works in accordance with: 

• [7.2] ~a reasonable level of professional skill, care and ./ 

diligence to be expected of a properly qualified and 
competent professional contractor experienced in carrying out 
works and services of a similar nature to the lnfraco Works~ 

1 . . . . . . . 
Sub1ect to ab1hty of BBS to pnce for Ex1stmg Structures risk 

3 Workshare Professional comparison of 
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Risk : General Obligations Clauses Allocation 

Public Private 
Sector Sector 

• [7.3.1] in accordance with the lnfraco Contract~ ./ 

• [7.3.2] eAaeliA§SO as to enable the ETN to be designed, ./ 

constructed, installed, tested and commissioned, and 
thereafter operated and maintained~ 

• [7.3.3] in accordance with the lnfraco's quality management ./ 

system and plan&~ 

• [7.3.4] in compliance with the Employer's Requirements ~ ./ 

• [7.3.5] in compliance with the lnfraco's Proposals~ ./ 

• [7.3.6] in accordance with t ie and CEC policies~ ./ 

• [7.3.7] in accordance with the Code of Construction Practice~ ./ 

• [7.3.8] in accordance with the Code of Maintenance Practice~ ./ 

• [7.3.9] in compliance with the Tram Legislation~ ./ 

• [7.3.10] in compliance with applicable Laws, Land Consents ./ 

and Consents~ 

• [7.3.11] using reasonably practicable means to ensure ./ 

impacts are no worse than residual impacts as identified in 
the Environmental Statements~ 

• [7.3.12] in compliance with environmental regulations and ./ 

requirements~ 

• [7.3.13] in accordance with Good Industry Practice~ ./ 

• [7.3.14] the requiremeAt to ensure that the design of the ETN ./ 

is buildable~ 

• [7.3.15] tt:1e requiremeAt to provide assistance to t ie in ./ 

ensuring best value~ 

• [7 .3.16] the requiremeAtto not-te wilfully detract from image of ./ 

t ie, TEL, CEC, the Scottish Ministers, Transport Scotland or 
the ETN~ 

• [7.3.17] in accordance with OGC's "Excellence in ./ 

Construction" initiative~ 

• [7 .3.18] the requiremeAt to ensure sustainability of the ETN in ./ 

relation to energy consumption and the supply of materials 
from sustainable resources~ 

• [7 .3.19] requiremeAt Rot to carry out works in a manner n.o1 ./ 

likely to be injurious to persons or property aA<:i where liaeility 
results from IAffaco AeQliQeAce or ereach of the IAfraco 1.iverks 
NG+E: +his dees net enGempass injurious affeGti9A 
caused by nan Gempliance ,...,ith La· ..... ~ 

• [7.3.20] requiremeAt to use~ Key Personnel~ ./ 

[7.5.1] Failure to use reasonable endeavours to max,m,se ./ 

construction productivity by reference to international best practice~ 

[7.5.2] Failure to use reasonable endeavours to minimise disruption ./ 

4 Workshare Professional comparison of 
interwovenSite://EDIDMS/UKMATTERS/15778923/1 and 
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Risk : General Obligations Clauses Allocation 

Public Private Shared 
Sector Sector 

to the city of Edinburgh,, 

[7.5.3] Failure to use reasonable endeavours to maintain safety and v" 
minimise the potential for accidents and safeguardssafeguard the 
lnfraco Works,, 

[7.5.4] Failure to use reasonable endeavours to safeguard the v" 
efficiency in the obtaining of Consents,, 

[7.5.5] Failure to use reasonable endeavours to minimise costs,, v" 

[7.6] Failure to keep itself fully informed about current professional v" 
and technical standards and about all matters relating to, or which 
might have a bearing on, the lnfraco Works. 

[7.8] Failure to fully understand the scope and extent of requirements v" 

and sufficiency of information to complete the lnfraco Works,, 

[7. 9-7 .1 ot i Content comi:21eteoess curreocy accuracy or fitoess for v" ../'.. 

aoy purnose of Background Information supplied by tie or any of its 
stakeholders. NO+E: Roley has resefVed its position QA the 
Employers Requirements WhiGh is a Gentral GOAtraGt1:1al 
document alongside the lnfraco Proposals to meet them subject 
to trauduleot statemeots or tcauduleot i:2co:i£isioo of ioformatioo by tie. 

[7.11] Failure to liaise with any party, as required , to produce v" 
information required so that the lnfraco Works can be progressed 
properly, according to Programme and in accordance with the lnfraco 
Contract " 

[7.12] Failure to liaise with regard to material types, methods and v" 
programmes, cost effectiveness and temporary works in respect of 
any Permitted Variation" 

[7.13] Failure to provide all labour, goods, materials, lnfraco's v" 
Equipment, Temporary Works, transport to and from the Site and 
everything else of a temporary or permanent nature required in 
respect of the lnfraco Works which is either required in the 
imfaoolnfra.c.Q Contract or which could have eeeR-reasonably .b®n 
foreseen by an experienced contractor,, 

[7.14] Failure to ensure the adequacy, stability and safety of all site v" 
operations and methods of construction,, 

[7.15] Use or specification for use of any materials which are known to v" 
be deleterious or contravene any relevant standard or code of practice 
(including Gve!:Ove Arup & Partoers guidance or Good Industry 
Practice) 

[7.16] Use of or installation on the Edinburgh Tram Network of v" 
materials which are not in accordance with the Employer's 
Requirements on the date of such use or installation,, 

[7.17] Failure to notify tie of any ground, geophysical or other surveys v" 

which the lnfraco intends to carry out" 

[7.18] Failure to notify tie of any Abortive Work,, v" 

72 
Subject to alignment of Background Information Sl:lbjest ta 00, Fe11iew ef lana Fisk pFevisiens ana ER amenaments. Fl:lrtt'leF 

Slltlstantive arafting reqllirea ta reflest tt'le risk pesitien llltimately settledwi.tb...Emp.!Qyer's Requirements. 

5 Workshare Professional comparison of 
interwovenSite://EDIDMS/UKMATTERS/15778923/1 and 
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Risk : General Obligations Clauses Allocation 

Public Private Shared 
Sector Sector 

[26.17] Failure Qf tbe lofrncQ ~e:i eei:sQooel, staff aod lofrncQ eacties ./ 

to comply with all regulatory requirements and tie's Drug and Alcohol 
Policy,, 

Risk : System lntegration8 Allocation 

Public Private Shared 
Sector Sector 

Failure tQ implemeot· 

• [8 :l :lJ WQrls, tQ defioe sub-s~stem performaoce aod ./ 

demQostrate tbat tbe S:istem A~ailabilit:i Ia(get cao be met· 

• [8.1.2] management of technical interfaces including system ./ 
wide issues such as electro-magnetic compatibility and stray -
current protection, noise, vibration and wheel/rail interface~ 

• [8 :l 3J test maoagemeot iocludioq tbe preparntiQO Qf metbQd ./ -
statemeots test scripts tbe settioq Qf passLfail criteria aod 
aoal:isis· 

• [8 :l 4J aliqomeot Qf QperntiQos aod maioteoaoce prQcedures· 

• [8 :l 5J s~stem acti~atiQO-

• [8 :l 6J safet~ assuraoces aod tbe Case for Safet~· 

• [8 :l ZI a reguiremeots traceabili1~ matdx 

Failure to implement: 

• fl:U .1J work to €1efine sue system peFfermanse an€1 ./-

€1emonstrate tf:lat tf:le System A1.iailaeility +a~et san ee met 

• (8.LJJ test management, inslu€1ing tt:le preparation of metf:10€1 ./-

statements, test ssripts, tf:le setting of pass/fail sriteria, an€1 
analysis 

• f8.1.4J alignment of operations an€1 maintenanse prose€1ures ./-

./ 

./ 

./ 

./ 

[8.2] Failure to ensure that Trams and engineers works vehicles are ./ 

fully integrated with the lnfraco Works,, 

[8.3] Failure to carry out all of the system integration activities ./ 

described in the Employer's Requirements and lnfraco's Proposals,, 

8 
Roley has assepted risk for System Integration bllt fllrtl=ler review of details llnder no~•ated sontrasls and Employer's 

Reqllirements is reqllired 

6 Workshare Professional comparison of 
interwovenSite://EDIDMS/UKMATTERS/15778923/1 and 
interwovenSite://EDIDMS/UKMATTERS/17021595/1 . Performed on 14/12/2007. 
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Risk : System lntegration8 

[8.4) Failure to liaise with the Operator and tie in respect of system 
operation and related design, Systems Acceptance Tests and 
operational defects. 

[8.5) Failure to ensure that design is compatible with system 
integration throughout the Term. 

[8.6) Failure to manage configuration control of the ETN,, 

[8 Zl Eailure to p[Qcuce tbat tbe ream Suppliec complies witb specific 
obligatioos <mocls up testiog safety etc) 

Risk : Infrastructure and Equipment 

[9.1) Failure to pay the lnfraco resulting in the title in all materials, 
goods and equipment not transferring to CEC,, 

[9 11 Eailure to traosrec title to CEC io all matedals goods aod 
equipmeot ioteoded to tocm part of tbe EIN 

[9 1] Eailuce to deliver or iostall materials tollowiog advaoce paymeot 
iocludiog dsls of iosolveocy of su@liers 

[9.2/9.3/9.4) Failure to clearly identify separate aod label project 
assets as the property of CEC, whether on sit or off site. Eailure to 
ioclude sucb p[Qvisioos io sub-cootracts. 

[9 SJ Eailure to mocure tbat CEC pucsues claims agaiost suppliers of 
defective or faulty materials wbicb bave vested io CEC aod to 
reimburse lofraco of all costs recovered 

[G4.49 6/9 Z 1) Failure ef..-tie--to issHemocure tbat the Certificate of 
Tram Commissioning (due to tie default or due to tests not having 
been passed) resulting in titleiram Supplier traosfers title to CEC in 
the Trams not transferring to CEC(free from all Security loterests) or 
Iram Related Equipmeot 

[~9Jl] Compatibility of all infrastructure, equipment and systems and 
fitness for purpose (as defined complaint with the Employer's 
Requirements) , excluding items free issued to the lnfraco by t ie! 

[9-:-&'9.9/9 1 OJ Euro Compliance of equipment, excluding items free 
issued to the lnfraco by tie! 

Public 
Sector 

Public 
Sector 

v' 

v' 
= 

[9 11] Malfuoctioo non-ooerabilitv late delivery removal or v' 
replacemeot of free issue fare collectioo equipmeot 

[9-:4-09 12) Failure to make the Trams and any materials (in which title v' 
has passed to t ie or CEC) available to the lnfraco for performance of 
its obligations,, 

7 Workshare Professional comparison of 
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Sector 

v' 

v' 

v' 

v' 

Allocation 

Private 
Sector 

v' 

v' -

v' 

interwovenSite://EDIDMS/UKMATTERS/15778923/1 and 
interwovenSite://EDIDMS/UKMATTERS/17021595/1. Performed on 14/12/2007. 
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Risk : Bonds, Guarantees and Collateral Warranties 

SUBJECT TO RESOLUTION OF COMMERCIAL DISCUSSIONS 

(74 .1 J i;:aih,1Fe~QIE · Ibese diSQUSSiQnS a[e based U~Qn ad'.11:anced 
drafts. We baY'.e nQ [easQn to pFe,.•ige aA agj1,1gieatieA pelfeHRaAGe 
beA9 feF ttie FeEJbliFe9 ame1,1Atex~ect tbat satisfaciQ!}:'. clQse QUt cannQt 
be acbieY:ed b~ late Janua!}:'. 2QQ8 

(74 -~J i;:ail1,1Fe te pFevige a FeteAtieA a Ag tiaAgback b9A9 feF ttie 
FeE!bliF09 afR9b1AtE.C..G 

~
9 QewAQFa9iAQ ef beA9 Sb!Fety te A FatiAQ eF belew by StaA98F9 

& PeeF's, s1,1bject te availability ef bang at cemmeroially Feasenable 
GeSt,---8.Qnd 

(74 .eJ i;:ail1,1Fe te pFevige aA lnfrace pa Fe At cempany g1,1arantee in 
agFee9 feFm.CQllaternl Wammties 

~-1-0 Failb!Fe te pmvige aA IAfFaGG GGllateFal waFFaAty iA faveblF ef 
CEC ang NetweFk Rail. guarantee 

Risk : Deliverables 

[10.1 ]-14 Failure to prepare Deliverables in accordance with the lnfraco 
Contract and Programme~ 

[10.2] Failure to submit any Deliverables associated with any 
Permitted Variations to tie's Representative for review pursuant to the 
Review Procedure,, 

[10.3] Failure to allow tie's Representative reasonable opportunity to 
review any Deliverable at any stage of development~ 

[10.4~ ] Failure to provide Deliverables in format required for tie 
extra net and iA ttie AblfRb0FS F0EjbliF09 by t iefailU[e 1Q 
establisbLmaintain sucb an extrnnet 

[10.5L1Q 6] Failure to prepare a Submittal Programme which meets 
the Programme and submit same tQ t ie and ad'.11:ise Qf re'.11:iSiQns 

[10.6/10.7] Failure to comply with the Submittal Programme 
timescales 

[10. 7] Introduction of alternative Submittal Programme where tie 
cannot comply with the original programme (not arising f rom lnfraco 
default) to be tFeateg as a tie GRaAge. 

[10.8] Failure to give due consideration to t ie or tie's Representative 
at a meeting called by t ie or tie's Representative to discuss the 
development of a Deliverable and failU[e tQ submit a (e~Qct detailing 
sucb diSQUSSiQnS 

[10.9]~ Amendment to a Deliverable where such Deliverable does not 
meet the requirements of the lnfraco Contract,, 

9 
S1:1ejeGt ta availability af s1:1reties ta 13ravide s1:1Gt:l Band. 
~ . . . R S1:1bjeGt ta review af /1.sset PrateGtlan /1.greernent byaley. 
" RI .. · · a ey reqwmg f1:1rtt:ier re•11ev.' af details 1:1nder navaled GanlraGtsJERs. 
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Risk : Deliverables 

[10.9]-1,1 Amendment to a Deliverable where such Deliverable does not 
meet the requirements of any "Approval Bodies", 

[1 o 1 OJ Failure to provide Deliverables in accordance with the lntraco 
contract 

[1 o 111 Provision of further Deliverables as requested by t ie 

[10.12/10.13] Risks from conflicts, ambiguities, discrepancies, errors 
or omissions in or between Deliverables and proposing and carrying 
out resolution 

[1 o 141 Failure to ensure the Deliverables comply with document 
control requirements 

(10.15/1 o. 161 Establishment staffing and making available for t ie's 
inspection of an office to store record of performance of the lnfraco 
Works drawings for construction au specifications au transactions 
entered into in relation to Peanitted Variations and claims tor 
additional costs or expenses. 

[54.4/54 5] Failure to providewrite up maintain and store Technical 
Records in respect of Maintenance Services or in a format reasonably 
specified by tie, 

[~54 6] Maintenance, security, bugs etc in relation to the lnfraco's 
computer systems and equipment 

Risk: Novation and Other Key lnterfaces44 

[11 .1] Failure of the lntraco to execute the novation agreement-ey--t.Re 
sos Provider or the lnffaco, 

[11 .1] Failure of tie to create the novation agreement and procure the 
execution of the same by sos Provider. 

[11 .2.1 ] Failure of the lnfraco to procure and provide to tie a collateral 
warranty from the SOS providerProvider. 

[11 .2.2]4a Failure of tie to deliver the sos Agreement Letter to the 
ffiffaoo 

[11 .3] Failure to procure that the sos Provider carries out and 
completes the SOS Services, 

[11 .4] Management of the performance of the SOS Services and 
resultant liability for them, 

[11 .5] Amendment of the SOS Agreement without the consent of t ie, 

-1-2 AsseJ3teEI s1,1ajest ta re'.'iew af Elrarting. 
-13 AGGeJ3teEI s1,1ajest ta re'.'iew af Elrarting. 

Public 
Sector 

./ 

./ -

Public 
Sector 

./ 

../C-

./ 

44 S1,1ajest ta E11,1e Eliligense ay Raley an the relevant agreements. 

~ "SOS Agreement Letter'' ta ae ElefineEI; this is ta santain revisians ta the SOS SGaJ:le J;last navatian. 

9 Workshare Professional comparison of 
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./ -

./ 

./ 

./ 

./ 

./ 

Allocation 

Private 
Sector 

./ 

./ 

./ 

./ 

./ 
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Risk: Novation and Other Key lnterfaces44 Allocation 

Public Private 
Sector Sector 

[11 .6] Failure to procure the attendance of the SOS Provider at any ./ 

meeting in relation to the lnfraco Works= 

[11 .7] Failure to procure performance of additional services required .(' 

from the SOS Provider following a request from tie= 

[:l :l ZJ Begui[ement fo[ additional se1Yices from SDS .(' 
-

[11 .8t6 Termination of the sos Agreement without the consent of tie = .(' 

[11 .9]47 Failure, if required by tie, on termination or expiry of the ./ 

lnfraco Contract to novate, assign or otherwise transfer the sos 
Agreement to tie, the Operator, the Scottish Ministers, TEL, CEC, 
Transport Scotland or their successors with no worse financial 
standing than tie or to any other person whose obligations are 
unconditionally guaranteed under the SOS Agreement by such a 
person"'8= 

[:l :l 9) Failu[e to assist in obtaining a collaternl wa[(anty from SDS ./ -
wbere no:l.!ation assignation o[ otbe[ transfe[ bas taken place 

[12.1] Failure to enter into a novation agreement with tie and the Tram .(' 

Supplier. NQ+~: SubjeGt to due diligenGe by Roley on final +SA. 

[12.2] Failure to procure that the Tram Supplier enters into a collateral ./ 

warranty in favour of tie and to deli:l.!e[ same to tie. 

[12.3] Failure to procure that the Tram Supplier carries out and .(' 

completes the Tram Supply Obligations in accordance with the Tram 
Supply Agreement,. 

[12.4] Management of the performance of the Tram Supply .(' 

Obligations and [esultant liability for them= 

[12.5] Making amendmentAmendment to the Tram Supply Agreement .(' .(' 

(including the Tram Supply Obligations) without the prior approval of 
tie-= 

[12.6] Failure to procure the attendance of the Tram Supplier at any .(' 

meeting in relation to the lnfraco Works 

[12.7] Failure to use reasonable endea:l.!ours to procure supply of .(' 

additional Trams, spare parts and services following a request from 
tie! 

[4-2:-8}~.s QeteFFf!ination oHhe appointment oHhe:12 Z] Ibe [egui[ement .(' -,/'-

fo[ additional Tram Supplier without the prior written approval of 
tte20Supply se1Yices 

[:12.8-12.H) Iermination of Iram Supplie[ 0[ [ectification of its ./ ./ 

defecti:l.!e pectormance 

[4-2-:-912 15)24 Failure, if required by tie, on termination or expiry of the .(' 

lnfraco Contract to novate, assign or otherwise transfer the Tram 

~ R - . . . e1RstatemeRt Sl:lbject ta review of Raley warElmg. 
14 R . . El I . eElraft ta allow for IRfraca rights OR preceEleRt breach ta be retame . Remava of mark llf:l Sl:lbject ta DD. 
-ta Raley ta proviEle •11arEliRg preserviRg its rights far a preceEleRt breach 
~ R - . . R . e1RstatemeRt Sl:lbject ta review afaley warElmg. 
2

-0 Sllbject to Roley review aREI s11bseq11ent provision of wording to protect it when Tramce in material breach. 
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Risk: Novation and Other Key lnterfaces44 Allocation 

Public Private Shared 
Sector Sector 

Supply Agreement to tie, the Operator, the Scottish Ministers, TEL, 
CEC, Transport Scotland or their successors with no worse financial 
standing than tie or to any other person whose obligations are 
unconditionally guaranteed under the Tram Supply Agreement by 
such a person,, 

[:l 2 :l 5] Eailu[e to assist ia obtaiaiag a collaternl wa[caat~ f[om Imm .:!.. 
SuQQlie[ wtlere ao'.llatioa assigaatioa Q[ ottle[ trnasfe[ bas ta~ea 
~ 
[1 3.1] Failure to enter into a novation agreement with tie and the Tram ..,, 
Maintainer,, 

[13.2] Failure to procure that the Tram Maintainer enters into a 
..,, 

collateral warranty in favour of tie ,, 

[13.3] Failure to procure that the Tram Maintainer carries out and ..,, 
completes the Tram Maintenance Services in accordance with the 
Tram Maintenance Agreement,, 

[13.4] Management of the performance of the Tram Maintenance 
..,, 

Services and [esultaat liability feF tl::iem. 

[1 3.5] Amendment of the Tram Maintenance Agreement without the ..,, ..,, 
pFiOF WFitteA appF014'al of tie,, 

[13.6] Failure to procure the attendance of the Tram Maintainer at any ..,, 
meeting in relation to the lnfraco Works,, 

[13. 7] Failure to use [easoaable eadeavoucs to procure that the Tram 
..,, 

Maintainer shall supply any additional spare parts and/or perform any 
additional services which are required by tie in respect of the ETN. 

~~ QeteFmiAatioA of the appoiAtmeAt of the Tram MaiAtaiAer + 
without the pFioF wFitteA appFoi.•al of tie 

[~
23 FailuFe, if roquiFed by tie, OR teFmiAatiOA OF expiry of the ..,, ..,, 

-
IAfFaGO GoAtFaGt to AOi.•ate, assiQA OF otherwise tFaASfeF the:l 3 8-:l 3.:l 6) 
Iermiaatioa of Tram Supply AQFeemeAt to tie , the GpeFatoF, the 
Ssottish MiAisteFS, T~b. G~G. TraAspoFt SsotlaAd OF theiF SUGGeSSOFS 
with AO WOFSe fiAaAGial staAdiAQ thaA tie OF to aAy otheF peFSOA whose 
obligatioAs ara UAGOAditioAally QUaFaAteed UAdeF the TFam Supply 
AgraemeAt by sush a peFSoAMaiataiae[ Q[ rectificatioa of its defective 
Qerfocmaace 

[:l 3.:ll] Eailu[e if regui[ed b~ tie, oa te[miaatioa O[ exQi~ of ttle 
..,, 

lafrnco Coatrnct to a ovate assiga Q[ otberwise trnasfe[ ttle Iram 
SuQQI~ Agreemeat to tie ttle OQerato[ tbe Scottistl Miaiste[s IEL 
CEC IraasQoct Scotlaad Q[ ttlei[ successo[s wittl ao wo[se fiaaacial 
staadiag ttlaa tie Q[ tQ aa~ ottle[ Qe[SQD wtlose obligatioas a[e 
uacoaditioaall~ guaraateed uade[ ttle Iram SuQQI~ Ag[eemeat b~ 
suctl a Qecsoa. 

[444:13 :17] Failure to eAteF iAtO a sub GOAtFaGt with the 
..,, + 

IAfFaStFuGtuFe---:-• in oht~ininn ~ N,U~tPrnl \AJ!:lrrnntv from Tr~m 

24 
ReElraft to allow for IRfraso rigl=tts OR 13reseEleRt breash to be retaiReEl. Removal of FAark llf3 Sllbjest to DD. 

22 
ReiRstateFAeRt Sllbjest to review of Roley worEliRg. 

23 
Roley seekiRg reElraft to allow for IRfraso rights OR 13reseEleRt breash to be retaiReEl. ReFAoval of FAark llf3 sllbjest to DD. 
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Risk: Novation and Other Key lnterfaces44 Allocation 

Public Private Shared 
Secto r Secto r 

Maintainer where oo~atioo assigoatioo or other traosfer has takeo 
~ 

[14 .2] Failure to procure that the Infrastructure Maintainer enters into + 
a collateral warranty in fa•.iour of t ie 

[44-J14 1] Failure to f)rocure that the Infrastructure Maintainer ./ 

carries~ out and completescomi;ilete the Infrastructure 
Maintenance Services. 

[14 .4] Management of the performance of the Infrastructure + 
Maintenance Services anEI liaBility for them 

[14 .a] Amenement of the Infrastructure Maintenance Agreement + 
(inclu€ling the Infrastructure Maintenance Services) without the prior 
written af)f)roval of t ie 

[-14.-eM...2] Failure to f)roc1::1re the attenElanceeosure sub-cootract to a ./ 

rei;ilacemeot maiotaioer is io the form of the lnfastr1::1ct1::1re Maintainer 
at any meetinQ in relation to tl=le lnfraco l.0.ferkslMA 3 

[14 .7] Failure to f)rocure that the Infrastructure Maintainer shall + + 
f)erform any aEl€litional services wl=lich are req1::1ireEI By t ie in resf)ect of 
the e+N 

f+4:8};M Qetermination of the af)f)Ointment of the lnfrastrnct1::1re + 
Maintainer witho1::1t the f)rior written af)f)FOVal of tie 

f44=-9}~ Fail1::1re, if req1::1ire€l BY t ie, on termination or exf)iry of the + 
lnfraco Gontract to no•.iate, assi9n or otherwise transfer the +ram 
Suf)f)ly Agreement to tie, the Gf)erator, the Scottish Ministers, +eb, 
GeG, +ransf)ort ScotlanEI or their s1::1ccessors with no worse financial 
staneing than t ie or to any other person whose oeligations are 
1::1ncon€litionally 91::1arantee€l 1::1n€ler tl=le +ram S1::1f)f)ly A9reement BY 
Sl::ICR a f)erson 

[4~,4f~6 Risks arising through the Roaes Qemarcation Agreement. .,L ./ .,L 

NOTe: If th is agreement is not settled prior to contract a· .. .rard, 
lnfraco will seek a t ie change14.3] Eailure if reguired b~ tie 00 
termioatioo or e~i;ii~ of the lofraco Cootract to oo~ate assigo or 
otherwise traosfer the Iram Sui;ii;il~ Agreemeot to t ie the Scottish 
Mioister.s CEC or their successors with oo worse fimmcial staodiog 
thao t ie or to ao~ other i;ier.soo whose obligatioos are uocooditiooall~ 
guaraoteed uoder the Iram Sui;ii;il~ Agreemeot b~ such a i;ier.soo. 

[16.2]~ Risks arising through the Asset Protection Agreement. ./ ./ + -
NOTE: If this agreement is not settled prior to contract award, lnfraco 
will~ seek a tie change. 

3 
Handback bond arrangements to be confirmed 

24 
ReiRstatemeRt s1,1aject ta review ef Raley werEliRg. 

35 
Raley seekiRg rearaft ta allew fer IRfrace rights eR preceEleRI areach le ae retaiReEI. Remeval ef mark 1,1p s1,19ject ta DD. 

26 
Releyr esitieR reservea peREliR§ Gile EliligeRGe. 

21
-RGtey BBS position reserved pending due diligence. 
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Risk : Operator Interface 

[17.2t++.-et8 Occurrence and costs to the lnfraco of an Operator 
Event WAiGJ:lto the extent the lnfraco has not materially contributed to, 
aml !=las suffeFeEI a mateFial aE11.ieFSe impaGt SUQh event 

[17 .3/17.4/17.7] Failure to mitigate (at reasonable inconvenience and 
cost) , notify t ie of or maintain reports of an Operator Event or matters 
which may precede an Operator Event,, 

(17 51 Arranging meeting and obtaining Operator's Qooperation with 
agreed QorreQtive measures following an Operator Event 

[17.8]w Failure to, from the date of the Agreement, take into account 
comments of the Operator when refining Design and failure to deliver 
lnfraco comments on functional and maintainability issues to tie and 
the opeFatoFOperatoL 

[17.9]3{) Obstruction of the Operator in respect the Operator 
Maintenance Plan and Maintenance Services ~ 

[17.9]34- Obstruction by the Operator of the lnf raco in respect of the 
Maintenance Services~ 

[17.1 OJ Failure to aGt uponobseNe the Operator's Representative's 
instructions~ 

[17 .11-13] Failure to notify and Qo-operate with t ie and the opeFatoF of 
FequiFements foF Operator MaintenanGe anEI failUFe to Ge opeFate in 
tl=le planning anEI e*eGution of anyand minimise the adverse 
QonsequenQes of Operator Maintenance, Maintenance Services and 
any planned or unplanned works or activities inQluding support in 
providing altemative transport and notibing passengers 

(H.10) QµQf=A Gl=langes 

[17 14-17.17] Failure to Qomment provide a report on and Qar!}'. out 
modifiQatiQns as a result of a DPOFA Change Response wl=len 
FequiFeEI ey tie~ 

[17 18 1 J Eailure to provide a representative for the eroject Safet~ 
CertifiQation Committee 

[H.HU .117 18 2 :l/51.2] Failure to liaise with the Independent 
Competent eerson HMRI and the emeFQenGy seP.<iGesEmecgenQ~ 
SeNiQes 

[H.HU .217 18 2 2] Failure to develop and implement the lnfraco 
Safety Management System~ 

[17.20/17.21] Failure to complete safety and service readiness 
verification each morning to tl=le satisfaGtion ofand to Qertif~ this to tie 
and. the Operator~ 

[17.22]32 Failure to liaise effectively with the Operator 
ordination of health and safety issues at the Depot~ 

w Raley pasitian reserved pending dlle diligense. 
29 

Ta be slarified dllring Ellie diligense. 

in the co-

Public 
Sector 

./ 

./ -

./ 

./-

3Q t ie ta talk with JI.R an this slallse ta slarify his pasitian. 

ai Raley reetllires slarifisatian an whish parts af the ETN are ta be FRaintained by the Operatar. 
32 

Raley reserves pasitian pending llnderstanding af Depat. 

13 Workshare Professional comparison of 
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Risk : Operator Interface Allocation 

Public Private 
Sector Sector 

[17.23] Failure to give the Operator and t ie a minimum of one month's ./ 

notice of any planned lifecycle maintenance forming part of the 
Maintenance Services to be carried out on any part of the ETN= 

[17.24] Failure to provide tie and the Operator with a combined 
maintenance plan not less than 6 months prior to the Planned Service 
Commencement Date, subject to supply to the lnfraco of the Operator 
Maintenance Plan £9}12 months prior to the Planned Service 
Commencement Date= 

[17.25~-17 27]~ Failure to provide technical advice and ./ 

information to the Operator during normal working hours; failure to 
provide reasonable works/site access to Operator aod ti~t 
interference with Operator mobilisation. 

[17.27/17.28] Interference with lnfraco while on Site· failure to comply ./ 

with safety procedures oo site; damage to the lnfraco Works caused 
by the Operator or t ie (uoless fair wear aod tear or due to operatioos 
io accordam:~e with the Qperatioos aod Maioteoaoce Mam.ial). 

[17 .29] Failure to work closely and effectively with the Operator to ./ 

complete the System Acceptance Tests and related obligations on 
testing and commissioning= 

[17.31 ] Failure of the lnfraco to work collaboratively with the Operator 
and failure of the Operator to work collaboratively with the lnfraco to: 

• [17.31 .1] maximise productivity during the lnfraco Works and ./ ./ 

minimise disruption for the public and third parties~ 

• [17.31.2] ensure the delivery of complete system integration~ ./ ./ 

• [17 3 3J satisfy le~els of techoical systems a~ailability· 

• [17.31.4] minimise and give the best advance notice of ./ ./ 

interruption to Transport Services; 

• [17.31.5] not hinder proper performance of the Project ./ ./ - -
Development Services, Project Operations and obligations 
under the lnfraco Contract~ 

• [17.31.6] support adherence to timetables and the ./ ./ - -
Programme ~ 

• [17.31.7] report promptly any proposed change permitted ./ ./ - -
under the DPOFA or the lnfraco Contract and related 
mitigation~ 

• [17.31.8] use reasonable endeavours to minimise likelihood of ./ ./ - -
interface disputes= 

[17 32J Claims aqaiost tie by the Operator pursuaot to DPOFA due to ./ -
lofraco delay io pertoanaoce of its obliqatioos 

~ . . .. . 
Cl=tafli)tAg meGR3AISA'I fer additumal R91:ff6 ta tie dlSGl:ISSed. 
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Risk : Land Issues and Consents34 Allocation 

Public Private Shared 
Sector Sector 

[18.1/18.20]aa Failure to provide wpropriate licence to enter land and ./ 

the necessary Land Consents to enter and remain upon the 
eermanent Land 

[18.2] Encroachment design or construction of EI~ on ~land ./ 

outside of the Permanent Land and Temporary Sites without the 
consent of tie 

[18.3/18.6/18.17] Breach of a Land Consent Gfdue to breach of the ./ 

agreement or wilful act or omission or the use of Temporary Sites 
outside that specified in the Acts, 

[18.4] Failure to give tie not less than 40 days' notice where access is ./ 

required to any Temporary Site for the purposes of carrying out the 
lnfraco Works,. 

[18.5~] Failure to provide access to the Temporary Sites ./ 

following 40 days' notice having been given by the lnfraco, 

[18.7/18.8]372 Failure to minimise period of possession of Temporary ./ 

Site, or failure to quit occupation of such Temporary Site after 28 days 
(3 months where a Site Office has been established) following the 
completion of the lnfraco Works to such Temporary Site,. 

[18.9] Failure to give notice of the vacation of a Temporary Site, ./ 

[18.10] Failure to remove all temporary works from a Temporary Site ./ 

and restore the land to the reasonable satisfaction of the land owner,. 

[18.10.1 J Demolition of a building or any part thereof without the ./ 

consent of tie , 

[18.10.2] Failure to provide tie with sufficient evidence (including a ./ 

detailed record of the condition of the land both before and after the 
occupation of the Temporary Site) to show that restoration obligations 
have been complied with = 

[18 :l:l J eossession to be in accordance with the Ihird eact~ ./ 

Agreements 

[18.12] Failure to provide notice of temporary possession for ./ 

maintenance purposes, excluding where any Building Fixing 
Agreement contains a right for the lnfraco to enter onto any land, 

[18.13] TemporaryEailure to give possession of land for maintenance ./ 

purposes under section 27(1) of the Tram Acts. 

[18.14.1] Breach of requirement to be less than 20m away from ./ 

lnfraco Works~ 

[18.14.2] Breach of reasonable requirements in connection with ./ 

maintenance, 

34 
Censent Elefinitien ta ee split inte tie Censents anEl lnfrase Censents anEl fisk allesatien ef Clal-Jse 19 ta ee appref')riately 

~~ e1<f')anEleEl te allew fer e1<sll-Jsivity. 
36 

"bans Censents" means all lisenses te essl-lpy land, wayleaves, and any ether lisenses, permissiens, rights ef assess anEl 
related sensents in respest ef the lanEl re€Jl-lirea fer the lnfrase Werks: 
37

2 tie to revert after checking with Land Team. 
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Risk : Land Issues and Consents34 Allocation 

Public Private 
Sector Sector 

(HU4 .J} Breach of requirement to avoid possession of houses or + 
Qardens 

(18.14.3] Breach of requirement to avoid possession of occ1:1pied .(' 

e1:1ildinQsbouses oc gar:dens 

(18.14 31 Breacb of cequicement to avoid possession of occupied .(' 
-

buildings 

(18.15/ 18.21 ] Provision of additiOnal access land cigtlts facilities .(' .(' 

and/or Land Consents which are required by the lnfraco outside the 
Permanent and Temporary Land~ 

[18.16] Failure to use reasonable endeavours to provide assistance to .(' 

tie in the provision and amendment of Land Consents~ 

(18.19] Breach of obligations under Schedule 13 (Third Party .(' 

Agreements).!1 NOTE: any Third Party Agreements disclosed post 
Award wilt~ be treated as a tie change. 

[18 22-18.241 Failure to obtain access to land cequired fur .(' .(' 
- -

Accommodation Wodss 

(19.1 ]38b ~QIE· CLAUSE IQ BE 8EW08~ED FOLLOWING 
AG8EEME~I Q~ 81S~ ALLQCATIQ~ EQ8 CQ~SE~IS 

Failure to obtain , maintain and implement all Consents which may be 
required to carry out and complete the lnfraco Works. NOTE: drafting 
currently places consent risk with tie, not lnfraco. 

[19.2] Failure to provide copies of Consents to either Party's 
Representative 

(19.4] Cost of obtaining and maintaining in effect the Traffic .(' 

Regulation Orders 

(19.5] Failure to provide reasonable assistance to tie in obtaining and .(' 

maintaining in effect the Traffic Regulation Orders 

(19.6] Failure to update the Consents Programme by each Reporting 
Period End Date and to obtain any new Consents 

[19.9] Failure to give all notices and pay all fees required to be given 
or paid by Law in relation to the lnfraco Works 

(19.10-19.12]39
§ Failure to comply with Special Requirements of any 

Approval Bodies affected bl. the 
notified the lnfraco of these4G~ 

lnfraco Works, provided t ie has 

[19 141 Eailuce to use reasonable endeavoucs to obtain w[itten .(' 
-

consent of adjoining 0[ neigtlboucing landownecs witb cegacd to 
interfecence witb ttleic cigbts 

[20.1],i.i ~QIE· SUBJECI IQ AG8EEME~I Q~ BEAs .(' 

6 
Not agreed subject to commercial discussions as to what is included in this obligation 

38
b Consents responsibility ta tie split aml risk ta tie a§reed aAd s1:1e sla1:1ses ta tie reiAsertedunder discussion. 

39
§ Special requirements schedule required. 

40
~ Costs of compliance with Special Requirements are borne by tie as a tie change. 
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Risk : Land Issues and Consents34 Allocation 

Public Private Shared 
Sector Sector 

Failure to submit the Proposals42 to tie at least 6 months prior to the 
date on which the lnfraco proposes to install, maintain, modify or 
replace any relevant supporting infrastructure and to obtain tie's 
consent to the Proposals 

(20.1.2) Failure to submit the necessary applications and obtain ./ 

necessary Consents 

(20.2/20.4) Failure to submit revised proposals ./ 

(20.3) tie to obtain Consents and Building Fixing Agreements ./ 

(20.5) Where a building fixing agreement is to be used, securing the ./ 

consent of the Heritable Proprietor and any other relevant party to 
allow the lnfraco to carry out a suNey and securing the agreement of 
the Heritable Proprietor to allow the setting of such building fixings 
(both at lnfraco cost) 

(20.6) Failure to inform the lnfraco of fai lure to obtain the consent of ./ 

the relevant Heritable Proprietor 

(20.7) Where necessary due to the Heritable Proprietor withholding its ./ 

consent to building fixings, the responsibility for and cost of the 
procedure of application to the sheriff pursuant to the Acts or submittal 
of alternative plans 

(20.8) Failure by tie to respond within 1 o days stating its preferred ./ 

method for supporting the OLE 

(20.9) Failure to procure that CEC uses all reasonable endeavours to ./ 

assist the lnfraco in the procedure for application to the sheriff 
pursuant to the Acts43JJl 

(20.9.1] Rejection of application by sheriff, revised proposals are an ./ 

lnfraco change 

(20.9.2) If the Section 16(4) route not used, then tie change ./ 

(20.11 J This provision conflicts with Clause 20.3 ? 

(20.12) Cost of removal of a building fixing and installation of OLE ./ 

pole 

(20.13) Selection of method for supporting OEL where building cannot ./ 

support the loadings of a building fixing 

(21.4] Failure to obtain any street works licence, road opening permit ./ 

and any other consent, licence or permission (other than any Land 
Consents) that may be required for the lnfraco Works~ 

44. Sllbje<:t te l'.llle eiligense. 
42 

"Prepesals" means, in relatien te eash sestien ef OLE terming part ef the El'.linbllrgh Tram Netwerk, the lnffase's prepesals 
far the type at Sllpparting infrastrllGlllre te be installel'.I in relatien thereta, tagether with any infarmatian er l'.lasllmentatian which 
wellll'.I be reasenably reqlliree by tie in ereer te preperly evalllate sllsh prepesals 
43JJl Note that although tie shall procure that CEC offers such assistance, this will be at lnfraco's cost 
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Risk : Land Issues and Consents34 

[21 .5] Failure to give notice to a relevant authority of its proposal to 
commence any work and failure to provide assistance to tie to recover 
contributions from the utilities. 

[21 6] Third Party Works being carried out by a utility roads authority 
or an authorised third party 

[22.1 ]44 Adverse physical conditions and artificial obstructions, subject 
to information being provided,ia. 

[22.5] Reasonable extra costs, EoT, suspension and/or a variation in 
dealing with unexploded ordnance.Discovery of unidentified utility 
apparatus, unidentified_Qf contaminated land which could not have 
been reasonably foreseen or unforeseeable ground conditions ~Nith 
Background lnfonnation as baseline of foreseeability)unexp!oded 
ordnance 

r22 51 Discovery of unidentified utility apparatus or contaminated land 
which could have been reasonably foreseen or unexploded ordnance 

[23] Failure to provide tie and tie's Representative and any person 
authorised by tie or tie's Representative with access upon reasonable 
prior notice to any site, workshop or facility etc during normal working 
hours,, 

[23) Failure to comply with rules and regulations when on such sites 

[2424.1/24 2]46 Failure to execute the Depot Licence and comply with 
the terms thereof~ 

[24 41 Condition or fitness for purpose of the Depot 

[24 51 Liability for death injury damage to property or any other 
liability resulting from use of the Depot. 

[24 61 Disruption of the lnfraco's performance by tie accessing the 
~ 

Risk : Sub-Contracting and Personnel 

[28.2/28 3] Sub-contracting of part of the lnfraco Works without tie's 
consent except in respect of the...SDS Provider, Tram Supplier, Tram 
Maintainer, the Infrastructure Maintainer and any approved sub-
contractor and/or trades and failure to provide information to enable 
tie to make a decision 

[28.4]47 Failure to incorporate required contract terms into 
subcontracts to be entered into by agreed "Key Sub-Contractors"_Qf 

Public 
Sector 

../ 

../ 

Public 
Sector 

Allocation 

Private Shared 
Sector 

../ 

../ 

~ 

../ -

Allocation 

Private Shared 
Sector 

../ 

../ 

44 
allbjeGt te the previsieA ef iAfermatieA. . . . .. . . . . . .. 
Sa•1e IA respeGt ef 1,1mdeAllfled 1,1t1ht1es, GeAtamtAated laAd er llAel<pleded erdtAaAGe aAd aAy grellAd GeAdit1eA Aet fereseeaele 

frem the Qaskgre1,1Ad IRfermatieA. 
46 

allbjest te d1,1e diligeRGe eR the Depet biGeRGe ey Raley. 
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Risk : Sub-Contracting and Personnel Allocation 

Public Private Shared 
Sector Sector 

wbete toe tetms of tbe subcootract would result io tbe lofraco oot 
beiog able to Qerfoan its obligatioos 

(28.5] Failure to provide such skilled technical assistants and labour v" 

as required for execution of the lnfraco Works= 

(28.6] Reme,.•alMiscooduct1 iocom12eteoce nealiaence or non- v" 

comQliaoce witb safet~ Qrecautioos of any employee of the lnfraco 
and/or a Sub-Contractor wt-le misseAe1:1sts l=limself eF is iAsemf:)eteAt,, 

[28.7)48 Failure to use reasooable eodeavoura to provide Key Sub- v" 
Contractor collateral warranties to tie in favour of tie and/or in favour 
of CEC 688 TEL and Network Rail (any other party must be 
identified prior to Award)= 

(28.8] Failure to use reasonable endeavours to procure that any Sub- v" 

Contractor shall within 40 business days of any reasonable request by 
t ie provide to tie a collateral warranty= 

(28.9] Failure in performance by Sub-Contractors,, v" 

Risk : Performance of the Works Allocation 

Public Private Shared 
Sector Sector 

(25.1] Failure to observe the reasonable instructions of tie's v" 

Representative= 

(25 :1 aod 25.7] Failure to mooi1ot tbe lofraco Wotks aod failure to v" 

inform lnfraco of the identity of t ie's Representative= 

(26] Acts or omissions of the lnfraco's Representative= v" 

(26.1] Failure to provide sufficient superintendence to the lnfraco v" 

Works= 

[26.2/26.5/26.7] Failure to obtain/retain t ie's approval of the lnfraco's v" 

Representative or his deputy= 

[26.3] SuQetvisioo maoagemeot aod cooruioatioo of tbe lofrnco v" 

Wotks to eosute comQletioo of tbe lofraco Wotks 

[26 8J BeQlacemeot of tbe lofrnco's BeQteseotative v" 

(26 9/26.1 OJ Failure to provide sufficient staff and involve the Key v" 

Personnel io tbe lofrnco Wotks 

(26.12] Failure to ensure that there are no changes to the Key v" 

Personnel without t ie's prior written consent and that any replacement 
persons shall be of at least equivalent status an ability to the person 
whom they replace= 

(26.13] Failure to use all reasonable endeavours to ensure the v" 

continuity of the personnel assigned to perform the lnfraco Works and 
to carefully select Key Personnel having careful regard to their 

47-
Te aefiAe Key S1ib CeAtrasteFS. Raley ae Rat agree ta tl=te appr0\1al ef aAy S1ib CeAtrasts beyeAa sos. TSA, TMA aAa IMA. 

48 
Raley seeks ta fiAalise fellewiAg aefiAitieA ef Key S1ib CeAtrasteFS. ~IR asseptea s1ibjest le APA re¥iew. 
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Risk : Performance of the Works 

Public 
Sector 

existing work load and other planned commitments. 

(26.14] Failure to ensure that Key Personnel have the requisite level 
of skill, experience and authority aod [eceiY:e ttle oecessa~ arnQ1.mt Qf 
trnioiog aod su~el'.YisiQo. 

[26.16] Contracting of or retention of as an adviser or consultant any 
person currently or previously employed or engaged in the previous 3 
months by tie without the prior written approval by tie, 

(26.17] Failure of Key Personnel and other staff to comply with 
regulatory requirements, aod tie's drug and alcohol policy. 

(26.18] Allowing the consumption of, or work of under, the influence of 
alcohol or drugs or the giving, selling or bartering of the same. 

[27.1] Failure to employ careful, skilled and experienced staff or site 
supervisors with CSCS (or equivalent) certification, 

(27.2] The i:emevalMiSCQOduct iocQrn~eteoce oegligeoce Qt OQO-
CQrn~liaoce wittl safet~ ~recautiQOS of any person employed on the 
lnfraco Works wRe, iR the epiRieR ef tie's RepreseRtative, 
miseeREh,rnts himself er is iReempeteRt er RegligeRt, 

Risk : Construction49 

Public 
Sector 

(29.1 aod 29,2] Errors in the position , levels, dimensions or alignment 
of any setting out of the lnfraco Works during progress of lnfraco 
Works. 

[30.1] Failure to have full regard to safety of all persons entitled to be 
on Site and to keep the Site in an orderly state to avoid danger to 
such persons,!, 

(30.2] Failure to provide required lights, guards, fencing etc. 

(30.3] Failure to comply and use [easQnable endeaY'.Q!.lts tQ ensure 
Qtbecs QQ£Il~I~ with health and safety legislation and requirements. 

fW-4}00 Faih:iFe te uREleFtake iRstruetieR aREI traiRiRg aREI previEle aREI 
issue passes fer aElmissieR te the Site 

~~ FailuFe te previde a list ef the Rames ef all werkers i:equiriRg 
passes tegether with twe phetegraphs 

F~0.9J Failure te eRsure that the IRfraee PaFties aFe eeRfiReEI eRly te 
that peFtieR ef the Site Reeessary te eRable them te earry eut the 
IRfraee v1.ierks 

(JO.rnJ Failure te keep the Site seeure 

49 
Reley wishes te eissyss the prastisal aspests ef sempliaRGe with slayses 30.5 30.9. 

50 
l\sseptable sYbjest ta eefiRitieR ef "Desi~Ratee Werk Area". 

~ Raley wishes ta eissYss the prastisal aspests ef sempliaRGe with slaYses 30.5 30.9 pest PB. 
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Risk : Construction49 

Public 
Sector 

(J(U ~) l:aih,ire te take FeaseRaele steps te pFeveRt uRautheFised 
peFseRs eeiRg admitted te the Site 

(31 .1 and 31 2t2 Failure to take full responsibility for the care of the 
lnfraco Works from the Effective Date until, in relation to each Section, 
the date of issue of a Certificate of Sectional Completion in relation to 
that Section including rectification foe loss oc damage 

(32.1] Failure to comply with requiFemeRts iR Schedule a ~Code of 
Construction Practice and Code of Maintenance Practice) as te 
regacding maintenance of access to properties, bus stops and bus 
services and the closure of roads,. 

[32.2] Failure te cemply with i:equiFemeRts iR Schedule a ECofie of 
Construction Practice and Co fie of Maintenance Practice) a Rd to 
minimise nuisance, inconvenience or interference to the business or 
operations of the owners, tenants of pcopecties on oc in tbe locality of 
tbe Site. bus operators and to the public generally and failure to 
comply witb tbe Code of Const[Uction ernctice and Code of 
Maintenance Eraciice in tbis rega[d 

~ &3 l:ailuFe te use reaseRaele eRdeai.<euFS te eetaiR WFitteR + 
ceRseRt ef adjeiRiRg 9F ReigheeUFiRg laRdewReFS with FegaFd te 
iRteFfeFeRce with theiF Fights 

(33.1] Failure to use reasonable means to prevent damage from 
!![Qads oc bcidges being subjected to extraordinary traffic" Felated te~ 
the e+Nlnfl:aCQ. 

(33.1] Failure to select routes and use vehicles to as far as possible 
avoid unnecessary damage to roads and bridges. 

[33.2]a4 Strengthening bridges or altering or improving any highway 
connecting with the Site to facilitate installation of the Trams, the 
lnfraco's Equipment or Temporary Works,. 

[33 2 and 33.3] Claims for damage to highways or bridges caused by 
tbe installation of Irnms, lnfraco's Eguipment oc Iemporn(Y Woclss. 

(34.1] Failure to construct and complete tb.e_lnfraco WGfk.sWorlss in 
strict accordance with the Agreement and in strict 
acceFdaRcecompliance with tie's instructions. 

(34.2] Failure te keep~ materials, lnfraco's equipmeRtEguipment. 
labour, mode and manner of construction ~in accordance with 
the lnfraco Contract. 

(34.3] Time and cost (Compensation Event) if tie's instructions result ./ 

in any delay or disruption or cost to the lnfraco unless tbey cesult f[Qm 
tbe lnfraco's default 

(39] Discovery of Fossils and Antiquities (including historical human ./ 

remains) on Site. 

52 
Risk transfer ana hanaaver details req1a1irea; this drafting sanflisls with sare lnfrasa respansieililies. 

§3 S1a1Bjesl ta slarifisalian af sla1a1se 1 Q ana lane risk iss1a1es 
54 

S1a1Bjesl ta a1a1e ailigense af Tramsa 
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Risk: Maintenance 

Failure to carry out all maintenance, repair renewals and remedial 
works to the ETN as is necessary to: 

• [52.1.1] MaiAtaiAmaintain the ETN in accordance with the 
Maintenance Programme and the Maintenance Plan~ 

• [52.1.2) ~ that the requirements of the 
Maintenance Specifications are met at all times~ 

• [52.1.3]aa Comply comply with the Operator Procedures~ 

• [52 :l 41 ensure tllat tie is informed of any adverse impact of 
design redesign or modification to tile lnfraco woriss· 

• [52.1.5) EAsuree.n.s.u.re. that no maintenance or repair work 
shall prejudice to the Care for Safety~ 

• [52 :l 61 not prejudice tile llealtll or safety of or unreasonably 
interfere witll tile duties of tile Qperator and tllird parties or 
e~pose tie liability under lleattll and safety legislation· 

• [52 :l ZI ma~imise tile e~ent to wllicll tile EI~ is available 
and to minimise intem.iption to availabilit:r 

• [52 :l 81 sustain tile functionality of tile component pacts of tile 
EI~ for not less tllan tile design life-

• [52.1.9) l=laoohan.d. back of-the ETN in a condition consistent 
with the lnfraco having complied with Clause 52 
(Maintenance) provided that: 1) the IAfraco will Rot be iA 
breach because ofsave for fair wear and tear or ~expiry of 
working life, aA!:i 2) this clause imposes AO obliQatioAs OR the 
IAfraco to carry out aAy GpeFator MaiAteAaAce~ 

[52.2/52.3) Failure to work with Operator in respect of daily handover, 
commeAts and checklistllandbacls 

~
96 ~ailure to support, assist aA!:i co operate with tie Parties as tie 

may reasoAably reEjuire from time to time 

[52.5)5'7 Failure to carry out Mobilisation Services on or before the 
appropriate Mobilisation Milestone Dates~ 

[52.6) Safety aA!:i efficieAcy ofEailure to ca~ out the Maintenance 
Services, so that the E+N is capable of beiA€J operate!:i iA a safe aA!:i 
efficieAt maAAer safely and efficiently and free of any reasonably 
avoidable risk of pollution, nuisance, interference or hazard: 

[52 ZI Eailure to employ and train an staff necessaey to perform tile 
Maintenance Services in accordance witll tile lnfraco Contract 

[~52 81~ Failure to provide and employ aA!:i traiA all staff necessary 
to perform the MaiAteAaAceMobilisation Services in accordance with 
the lnfraco Contract: 

55 
PasitiaR reserved 1mtil OJ;1eratar Presedllres l=ta¥e lleeR re¥iewed. 

56 
OllligatiaR ta Ile slarilled 

57 
MallilisatiaR Ser¥ises ta Ile defiRed. 

11 . . . .. 
Obhgahon to be clanf1ed 
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Risk: Maintenance 

~
98 i;:aih:1Fe te t:)Fe1.iige aR9 emt:}ley all staff Resessar:y te t:}eFferm 

Hie Mel3ilisatieR SeFViGes iR aGGeF9aRGe witt:i Hie IRfFaGe GeRtraGt 

(52.9] Failure to supply only new materials and goods <save where 
the~ have been reQaired in accocdance with Good lndust~ eractice} 
of a satisfacto~ gualit~ 

[52.10-~5211)59 The provision of all Spare Parts and Special 
Tools required for the Maintenance Services (including the provision 
of valid calibration certificates) and which meet the technical and 
safet~ reguirements of the Maintenance SQecification 

[52 1 ~J Eailure to maintain adeguate stocks tor the Minimum SQare 
eacts eool at the OeQot manage reocders and lead times and review 
of the level of Minimum SQare eacts eool. 

(52.14] Review and variation of the leYel ef Minimum Spare Parts Pool 

(52.14} VaFiatieR ef Hie MiRim1:1m St:}are PaFts Peel60 

(52.15] Effecting repairs of all defects in, failures or damage to the 
ETN irrespective of cause e~cluding the Eree Issue Eare Collection 
EguiQment causing minimum disruQtion to the EIN. 

[52.16] Cost of repairs referred to iA.at 52.15 above to the extent that 
any damage to the ETN is caused by: 1) a breach of the lnfraco 
Contract by lnfraco or 2) any negligent act or omission by the lnfraco 
or any lnfraco Party. 

[52.17]6~ Cost of fef)aifreQairs referred to at 52 15 above to the extent 
that any damage to the ETN is NG+run caused by~ 1) a breach of the 
lnfraco Contract by lnfraco or 2) any negligent act or omission by the 
lnfraco or any lnfraco Party. 

(52 18) Eailure to reQair or reQlace the EIN to a condition which meets 
the reguirements of the Maintenance SQecification 

(52.19] Temporary Repairs and obtaining ~approvals UiereafteF. 

(52.20/52.21] Failure to provide assistance, information and advice to 
tie and the Operator which is reasonably required in the case of 
incidents or failures affecting the ETN and reporting thereon62

• 

[52 221 Eailure to have comQetent resources available to car~ out the 
reQairs at the site of the failure where this is the most efficient manner 
of dealing with the failure 

(52.23] Failure to report and propose a solution to defects where 
rectification falls within the scope of the Infrastructure Maintenance 
Services in the ETN which may prejudice safety or reliable operation 
of the ETN63

• 

58 
Obli9atien te be clarified. 

59 
lntentien te be clarified. 

60 
Variatien le the Minimwm Spare Parts Peel shall be treated as a t ie Change. 

a I . . 

Public 
Sector 

./ 

+ 

./ 

Raley prepeses te have a pre apprevedet ef pnces fer standard repairs. 
62 

lnfrace can recever its casts where the incident er fallwre was net awe te its negligence ar emissien 
63 

Casts allecated in accardance with clawses 52.16J52.17. 
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Risk: Maintenance 

[52.24] Failure to provide additional systems availability requested by 
tie following lnfraco's confirmation of its ability to so provide 12 

[52.25] Failure to keep up to date and supply a maintenance manual, 
electronically and free of charge, to t ie's representative,, 

[52 26J Eailure to Qrovide aod maiotaio toe Cootcol Boom 
13 

[53]64 Use, handling removal and disposal of Hazardous Materials 
aod keeQiog ao uQ to date registec of same 

[54]6a Maintenance of Technical Records and Computer Systems,, 

Risk: Quality, Testing and Examination 

[35.11 Eailure of11le matedals aod wockmaoslliQ to be as desccibed io 
tile lofraco Cootract Testing and examination of the quality, weight or 
quantity of any materials used before use in the lnfraco Works,, 

[35.2] Costs of aod suQQI~ of samples, 

[35.3/41.2/44.2/47.2]66 Costs of any specified tests (additional tests 
will ee a tie etian9e) • 

[35 4J Costs Qf tests []Qt ideotified io tile lofraco Cootract but 
ceguested b~ t ie 

[36.1] Failure to give 48 hours notice to allow examination of work 
prior to covering up,, 

[36.2] Cost of uncovering where lnfraco Works are found to be in 
accordance with Agreement, 

[36.2] Cost of uncovering where lnfraco Works are found not to be in 
accordance with Agreement, 

[37 .1] l::lnsatisfaGtoi:y woFk8emoval aod ceQlacemeot of uosatisfacto~ 
wockmaoslliQ or materials, 

[37.5] Costs of opening up and testing for unsatisfactory work and 
materials following Fe~eat offenGes[e(2eated ooo-com(21iaoce. 

[38.3] Urgent repairs carried out by t ie which the lnfraco was liable to 
carry out at its owo exQeose under the Agreement and which in the 
opinion of tie's Representative, acting reasonably, 9i1+'es Fise to!§ 
- ,arv hv reason of emeraencv or an immediate threat to health 

~ . . . . . ... 
D1scuss1ons as to payment of add1t1onal ava1lab1hty ongomg_ 

13 
Subject to BBS confirmation of its obligations 

64 
MaiAteAaAce af Ha2araa1;s Materials Register ta ee clarified. 

63 
This is s1;BjeGt ta a review af the MainteAaAce Services CaAnecting AgreerneAt 

66 
PriAciple agreee, araftiA§ ta be fiAalisea. 
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Risk: Quality, Testing and Examination Allocation 

Public Private 
Sector Sector 

and safety. 

(38.4] Urgent repairs carried out by the lnfraco (except to the extent ./ 

such work results from lnfraco's default)"' 

(40] efffifSBectificatioo of emus or omissions in the lnfraco Works. ./ 

[41 aod 42] Completioo aod Cectificatioo of Milestooes ./ ./ 
= 

[~97 Gemf}liaRGe~ 3] Appoiotmeot of Imm lospectoc and ./ ./ 

compliance with obligations in the Tram Inspector Agreemenl..ao.d. 
cooperntioo cegacdiog celated mattecs. 

(43.1 OJ Costs of appointment and services of the Tram Inspector"' ./ 

(44.1/45.1 /47.1] Failure to inspect the lnfraco works on the dates ./ 

specified"' 

[44.2145 2/4Z.2] Costs of tests iocludiog oecessary cepetitioos ~ 

[44 3/45 3146 4L4Z.3] Eail!J[e to issue cectificates 00 completioo of ./' 

~ 

[44L45L46L411 Eailure to complete wocks io accocdaoce wittl ttle lofrnco ./ 

Cootrnct 

(46.2]68 Carrying out aod completioo of Snagging List works,, ./ 

(47.2/47.4] Failure to complete TS and to satisfy tie that TS is ./ 

complete and that a Netwerk GertifiGate/Reliability Certificate should 
be issued,, 

(48] Tests, surveys, trials or searches at tie's request where the ./ 

defect or fault is one for which the lnfraco is NG+n.ot liable under the 
Agreement. 

(48] Tests, surveys, trials or searches at tie's request where the ./ 

defect or fault is one for which the lnfraco is liable under the 
Agreement"' 

(55.3] Costs associated with surveys and audits which do not show ./ 

non-compliance by the lnfraco. 

[55 3] Eail!J[e to use reasooable eodeavours to mioimise disruptioo to ./ -
ttle provisioo of ttle Maioteoaoce SeOlices wtleo carryiog out a surve~ 
or audit 

(55.4] Costs associated with surveys and audits which show a ./ 

material non-compliance by the lnfraco. 

(55.5/55.6] Failure to feGtifyca rry out cectificatioo in agreed ./ 

f}ef+OOtimescales aod to ttle reguired staodacd 

(56.1 ]69 Failure to comply with Schedule 6 Maintenance Payment ./ 

Regime iR resf}eGt ef f}erfermaRGe meRiteriRQ. 

67 
Penaing awe EliligenGe en Traill lnspeGter /\greell'tent 

68 
Snagging 13r0t0Gal, lill'te lill'lit ana Ieng leaEI lill'te ta tie agreeEI. 

~ . . . . . . 
SwtljeGt ta review af Ffta1ntenanGe ser>11Ges ll'leet1ng agreell'tent with Raley. 
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Risk: Quality, Testing and Examination Allocation 

Public Private 
Sector Sector 

[56 21 Failure to provide required personnel tor Maintenance Services ./ 
-

performance meetings. 

(56.3-56.5) Failure to submit Service Quality Reports, Annual Service ./ 

Reports and Self-Monitoring Plans <and failure to comply with such 
~at the required times" 

(56.6) Failure to inform tie where the Maintenance Services have not ./ 

been delivered and failure to assist tie in i:es~eet efinspecting and 
observing the monitoring procedures" 

(56.8) IAsi:easeacosts of and conducting of increased monitoring as a ./ 

result of Underperformance Warning Notices being issued" 

(105.1 .2) Failure to operate a quality management system in ./ 

accordance with BS EN 4-Sl.SO 9001 :200G2.QillL 

Risk : Programme Allocation 

Public Private 
Sector Sector 

(60.1/60.9/62.1)7-Q Failure to progress lnfraco Works with due ./ 

expedition and in a timely and efficient manner in accordance with the 
Programme and to mitigate any delays" 

(60.4) Deemed acceptance of a revised programme due to failure by ./ 

tie's Representative to accept, reject or request further information 
within 1 o Business Days in respect of revised programmes proposed 
by the lnfraco" 

(60.2/60,3/60.5/60. 7) Failure to update submit changes to and tG ./ 

provide further information in respect of the revised programme 
proposed by lnfraco. 

[6:1] Acceleration of progress to achieve e1anned sectional ./ 

Completion Oates 

[6:1] Cost in accelerating progress where tie reauires an earlier ./ 

completion date or where there has been stoppages preventing 
completion in time for the e1anned sectional Completion Qate 

[~] Late completion of any Section resulting in LADs NOTE: ./ 

Levels of LADs are not yet agreed. Drafting of Glause is not 
Gompleted yet. 

(~e~J74 Failure to deliver a Tram to the Depot by the Agreed ./ 

Delivery Date72
• 

(62.11) Tram exceeding Maximum Tram Weight ./ 

+O S1;bjeGt ta review af MUDF/\ pragramme by Raley. 
4 

lntentian ta be Glarified befare Gla1;se 62 Gan be agreed. 
7-2 s . . . 1;bjeGt ta d1;e d1hgenGe 
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Risk : Programme Allocation 

Public Private 
Sector Sector 

[87.1) S1:1speAsieA eA iAstrnGtieAsiime and cost of tie-!s ./ 

RepreseRtati1,<e iR Girn1:1mstaRGes Ret proviEleEl l:lelewsuspeosioo of tbe 
wo[ls.s wbere oecessa!}'. because of lofrnco breacb aod fo[ bealtb aod 
safety reasoos 

[~87 1) Suspension by reason of lnfraco BreaGhbreacb affecting ./ 

the GeRstr1:1GtieR respeGU1:1l io [especi of health and safety of persons 
and property. 

(87.1 J Eailme tQ pmpe[ly protect aod sec me tbe WQ[ls.S dmioq a ./ -
suspeosioo as regui[ed by tie. 

[87.2) Occurrence of abandonment or omission of lnfraco Works if ./ 

permission to resume not granted by tie within 6 months. 

Risk : Relief Events (time) and Compensation Events (time Allocation 
and/or costs) 

Public Private 
Sector Sector 

[18 .20 l Definition of Compensation Event] OGGurreRGe ef aRy Elelay ./ 

Gause El l:ly tie failiRgfuilur:e to give possession or access including 
refusal of third party to permit lnfraco to exercise occupation rights. 

[Definition of Compensation Event] Occurrence of any delay caused ./ 

by CEC stopping up streets" 

[Definition of Compensation Event] OGG1:1rreRGe ef aRy Elelay Ga1:1seEl ./ 

byExecutioo of Utilities Works or MUDFA works" 

[Definition of Compensation Event] Delay GauseElBr:eacb by l:lreaGh l:ly ./ 

ti&,--a tie or aoy tie Party er aGt et Netwerk Rail which adversely 
affects the performance of the lnfraco Works" 

[Definition of Compensation Event) Delay Ga1:1seEl l:ly ./ 

ElisGei.1eryQisco~e!}'. of unexploded ordnance, uoideotified utility 
apparatus or contaminated land whiGh EliEl Ret at the time ef suGh 
ElisGei.1ery term part ef the IRfraGe }foJerks" 

[Definition of Compensation Event] ARy iRaGGuraGy, iRGempleteRess ./ 

er 1:1RfitRess fer p1;1rpese et a Ry et the BaGkgreuREl I RfermatieR. 
NQ+E: +his is not sonsistent with slauses 7.9 and 7.10 and 
results in signifisant risk retention. lostrnctioos from tie wbicb 
result io disrnptioo or cost to tbe lofraco 

[Definition of Compensation Event] Failure by tie to obtain fillY:Land ./ 

Consent, Building Fixing Agreement,i._Consent , land agreement or 
TRO. 

[Definition of Compensation Event) Protester Action wbicb lasts fQr ./ 

more tbao 1 ~ days 

[Definition of Compensation Event] Power Failure or bursting of pipes, ./ 

apparatus save when caused by lnfraco. 

[Definition of Compensation Event] Vandalism impacting ETN. 
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Risk: Relief Events (time) and Compensation Events (time Allocation 
and/or costs) 

Public Private Shared 
Sector Sector 

[Definition of Compensation Event] Operator iRteFfeFeRGe witl:I ./ 

Wraw~. 

[J4 .J} GGGl:IFfeRGe ef a Ry FefeFaele Elelay sal:lseEIDefioitioo Qf ./ 

Compeosatioo E:ii:eoU Aoy b[eaQb by iRStFl:IGtieRS frnm tie's 
RepFeseRtati•.ie l:IR90F Glal:lse J4 .a~etwo[k Bail Qf tbe Asset 
eroteQtioo Ag[eemeot O[ tbe ~etwo[k Bail Agreemeot 

[Defioitioo of Compeosatioo E:ii:eot) MalfuoQtioo O[ ooo-iotemperability ./ -
of f[ee issue matedal 

[Defioitioo of Compeosatioo E:ii:eotJ A breaQb by tbe Icam lospecioc of ./ 

tbe Imm lospeQtQ[ Ag[eemeot. 

[Defioitioo of Compeosatioo E:ii:eot] suspeosioo of tbe Wo[ks wbe[e ./ -
001 due to loftaQQ breaQb 

[Defioitioo of Compeosatioo E:ii:eotJ Cac~iog out of rescbeduled tests ./ 

oc iospectioos wbece tie failed to atteod toe scbeduled test 

[Defioitioo of Compeosatioo E:ii:eotl Dis[Uptioo to tbe lofraw Works ./ -
Qaused by tie exe[cisiog its [igbt of aQQess at tbe Depot 

[J7.al€lefiRitieRDefioitioo of Belief E:ii:eot] Occurrence of any referable ./ 

delay caused by orders or directions from tie's Representative in 
respect of the removal of unsatisfactory work or materials73 

[49.1/49.3] Failure to remove materials and equipment at the correct ./ 

time, 

[eJ.;UeJ.7}74 Gest ef FepaiFiRQ eF makiRQ 9eeEI aRy Elama9e ta pFepeFty ./ 

eF peFSeRal iAjl:IJ¥ eF Eleatl:I s1:1ffereEI eR tl:le Site sa1:1seEI ey l=!FetesteF 
AstieR exsept wl:leFe s1:1sl:I ProtesteF AstieR is EliFesteEI at tl:le IRfrase 
"peFseRally" aREI Rat at tt:ie prnjestDefioitioo of Belief E:it:eoU e[otesto[ 
AQtioo agaiost tie tbat last fo[ less tbao 14 days Q[ agaiost aoy 
uocoooecied tbicd pacty. 

[Definition of Relief Event] Qelay sa1:1seEI eyAQts of terrorism, ./ 

[Definition of Relief Event] Qelay sa1:1seEI ey UK strike or industrial ./ 

dispute affecting lnfraco workforce. 

[~Definition of Relief Event] Qelay sa1:JseEI ey a Force Majeure ./ 

Event, 

(e~ .~} IRsrease ta Fate ef prnQFess wl:lere Re eRtitlemeRt ta exteRsieR ./-

ef-.tiffie 

(e~ .e} AsseleratieR meas1:1res FeEJ1:1iFeEI ey tie ta asselerate prnQFamme ./-

Rat aFisiRQ e1:1t ef aRy Elefa1:1lt ey tl:le IRffase 

[Definition of Relief Event] Qelay sa1:1seEI ey fiFeEi[e explosioo ./ 

ligbtoiog tempest, flood (other than flood caused by bursting or 
overflowing of apparatus aoo.or pipes), :- -· l"-.1.....£. ..... • .......... .a. or - - > ·~ .... ,.. , - ·~ 

+.i The Gast af the lest er opening 1,113 is la be borne ey the lnfraGa. l=laweYer, 1,1nless it Gan be shewn !hat the warkFRanship er 
materials were nal in assareanse with the AgreeFRent, the ereers will senstit1,1le a Relief Even!. 
74 

t ie ta praYiee rewarkee drafting with new risk pasilian. 
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Risk: Relief Events (time) and Compensation Events (time Allocation 
and/or costs) 

Public Private Shared 
Sector Sector 

earthquakes, paweF faih:1Fe aF fail1:1Fe af apeFataFs aF pipes,, 

(e3.3} Rema1.tal af pmtestaFs fmm tt:ie ~+N7a ../-

~
76 (DefiAitiaA} i;:ail1:1Fe ta Ratify t ie witt:liA 20 B1:1siAess Days ef ../-

awaFeAess af aelay e¥eAtlsampeAsatiaA e¥eAt 

(e4/ea.lU}++ f='.ailme ta iaeAtify laAg leaa time waFks NG+E: drafting ../-

Femains to be settled. Roley seeks agFeement PGA PFeferFed 
Bidder. 

[e4/ea.8.2Definition of Relief Event] Failure by any Utility to iaeAtify ./ ../--
eAabliAgcac~ out works FeEj1:1iFeaoc Qcovide seCYices wbicb tbey would 
o(dinacily Qcovide 

[e4/ea.8.3} i;:ailmeDefinition of Relief Event] Any accidental loss of or ./ ../--
damage to maAage iAteFfase witt:i G~Ga material Qact of tbe lnfraco 
Works. 

[e4/ea.8.4Definition of Relief Event] i;:ail1:1Fe ta maAage iAteFfase witt:i ./ ../-

tt:iiFa paFty saAseAt pFa1,•iaeFeowec failuce oc bucsting oc ovectlowing of 
aQQacatus oc QiQes 

[e4/ea.8.a6~ 2165 21 Failure to iaeAtify FeEj1:1irea iAstF1:1GtiaAsnotify tie ./ 

witbin 20 Business Days of awaceness of relief eventLcomQensation 
event and to notify in tbe Qcesccibed mannec 

[6~ 8165 8J Eailuce to identify long lead time works or enabling works· ./ 

to manage interface witb CEC any AQQroval Body or tbicd Qacty; or to 
identity instructions ceguiced fcom tie 

[e464 9/65.9] Any other cause of delay not being a Relief Event or ./ 

Compensation Event or caused by lnfraco breach,. 

[80.14] Delay/costs due to a tie Change (save where the lnfraco could ./ 

have prevented the need for the tie change),. 

(87.1} OGGUFFeAGe af aAy referable aelay/sasts sausea by suspeAsiaA ../-
by tie's RepreseAtative 

Risk : Payment and Measurement Allocation 

Public Private Shared 
Sector Sector 

[41.1] Failure to attend testing relevant to Milestone achievement,. ./ 

[41.3] Failure to satisfy~ tie in relation to the achievement of a ./ 

milestone (including a critical milestone),. 

[66J eayment of Contract eace ./ 

7a Nete 11:iat IRfrase may req1,1est the assistaRGe ef tie te remeve pretesters where IRfrase GaR shew, te tie's satisfastieR, that the 
legal remedies availaele ta IRfrase have eeeR e11ha1,1sted er are 1,tRs1,1ita0le (sla1,1se eJ.4). Hewever, IRfrase will iRdemRify tie iR 
res13est af aRy sests iRs1,1rred iR 13revidiRg s1,1sh assislaRse (sla1,1se e:l.7). 
:re SllBjeGt te review ey Reley ef re•,ised draftiRg. 
++ DraftiRg remaiRs te ee settled. Raley seeks agreemeRt pest Preferred Qidder. bist ef Relief/CempeRsatieR e11eRts Reeds ta 
flew threllgh frem TSNTMA aRd a1313ly ta MaiRteRaRse Peried. Mete: draftiRg remaiRs ta be settled. Raley seeks agreemeRt 
130st Preferred Qidder. 
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Risk : Payment and Measurement Allocation 

Public Private 
Sector Sector 

[67/681 Submission of applications for payment within required ./ 
-

timescales and pro~ision of required information 

[67/68] Payment J:)Fe•.iisieAs aFe Aet cemf}leteof lnfraco applications for ./ 

payment and ca A A et ee cemmeAtea eA f:lerecertification of sums 
appro~ed 

(e7.ele7.8J78 i;:aih:1Fe te suemit valia VM iA•.ieice eA time .,t. 

[e+.141es.1267L68J79 Failure to adhere to requirement to procure ./ 

collateral warranties prior to payment. 

FailuFe ey tie te issue MaiAteAaAce SeR.•ice IAteFiffl Certificate .,t. 

aeemea te ee aA issue ef MSIC feF full ameuAt claimea 

[69.1 J Interest on Late Payment at Base Rate + 2% (agaiAst IAfrnce ./ 

IA•.ieice eF tie set e~. 

[69 21 Set-off of amounts due to tie from the lnfraco. ./ -
[69.3] Failure to issue a notice of withholding within the prescribed ./ 

time period, 

[70.1] Payment of tax on any taxable supplies to tie, ./ 

[7Q 21 eayment of ~AI properly chacgeable by tbe lnfraco on tbe ./ 

supply to tie of any goods/se~ices under tbe lnfraco Contract 

[7Q 31 ero~ision of support in relation to VAI disputes ./ ./ 

[70.5] Reimbursement of tf:lira !:}arty VA+ iAteAaea iA Party Cests~ ./ ./ 

element of reimbursement or indemnification 

Risk : Warranties Allocation 

Public Private 
Sector Sector 

[75] Breach of corporate warranties given to the best of e.a.ch...lnfraco ./ 

Member's knowledge information and belief. 

78 
allbjeGt a§reement en praGtiGalities. 

79 
% aeletiens s1,1bjeGt te f1,1t1,1re a§reement. 
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Risk : Required Insurances 

[76.1) Failure to ~FeG1:1Feobtain and maintain Required Insurances,,, 

[76.11/76 14] Failure to comply with the terms of the Required 
Insurances or OCIP Insurances,,, 

[7€l.13J GernrneFGially 1:1RFeaseRaeleZ6 :J 2] No availability of Beguiced 
lnsucarn:~es at Qomme~ially reasonable rates a REI teFFRS ef 
iRSl:IFaR600[ maintenanQe of Beguired lnsucanQes is at above 
Qomme~iall~ ceasonable cates 

[+&.44}80 i;:aill:IF0 te eetaiR 9F rnaiRtaiRZ6 16] E~Qessesldeduciibles 
.uru:1fil OCIP Insurances oc Additional lnsucanQes wbere not tbe fault of 
tie oc toe lnfraQo 

[76.16) M Excesses/deductibles under OCIP Insurances or Additional 
Insurances te tl=le e~eRt tl=lat tl=le slairn is E11:1e te asts eF ernissieAs ef 
thewbece tbe fault of lnfraco~ 

[Z6 16] E~Qessesldeduciibles undec QC le lnsucanQes oc Additional 
lnsucanQes wbere tbe fault of tie oc wbece tie bas altered tbe level 

[Z6.H] Eailure to obtain and maintain QCle lnsucanQes 

[Z6 18] Eailure to obtain and maintain Additional lnsucanQes 

[Z6 2Q] Eailuce to noti~ tie of Qlaims undec tbe Beguiced lnsucanQes oc 
Additional lnsucanQes 

[Z6 24] No availability of Additional lnsuranQes at wmme~ially 
reasonable rntes 

Risk : Indemnities, liability and sole remedyM 

[49.2) Loss or damage to lnfraco's Equipment, Temporary Works, 
goods or materials, Trams, engineers works vehicles, Spare Parts, 
Special Tools (s1:1Bjest1 save foe deatb1 inju~ or damage to 6laHSe 
~Q[OQect~ Qaused b~ tie oc CEC 

[[77.1)82
,l,2 The lnfraco to indemnify the Indemnified Parties from and 

against any and all claims, suits, losses, liabilities damages, 
penalties, fines, forfeitures, and the costs and expenses incident 
thereto (including without limitation any legal costs of defence) as a 
result of the lnfraco's negligence or breach of the Agreement). 
NO:fe: see footnote 84. 

80 
Raley l=tas OCIP reAewal isswes ta tie slarifiea. 

84 
Raley l=tas OCIP reAewal isswes ta tie starifiea. 

~ability cap...exclu.s..i'ilue11tedy amtde&cts.Jia.biilly curreotly uodeL!legmialLQ.D. 

Allocation 

Public Private Shared 
Sector Sector 

./ 

./ 

./ 

+ ./ 

./ 

.:{_ 

./ 

./ 
= . 

./ 

./ -

Allocation 

Public Private Shared 
Sector Sector 

./ 

./ 

82 . . 15 . . . I 
Clawse 77 (IAaemrnty) remams wAaer Sub1e.c.lJQ negotiation on oc P cap re damage to property or the lnfraco Works. 
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Risk : Indemnities, liability and sole remedy!1 

f[77.2] Death--ef,-Gf injury te, peFSeAs, less ef eF gamaQe te pmpeFty, 
less eF gamaQe te tt:ie IAfFaGe WeFks; Ga1::1siAQ itself eF GeG te 13e iA 
13FeaGR ef aAy law, tt:ie Asset PmteGtieA AGt, +t:ie QPGl:A, tt:ie Reags 
QemarnatieA AQFeemeAt, +FaFA IAspeGteF AQFeemeAt, tt:ie +RiF9 PaFty 
AQFeemeAtS, ett:leF l::IA9eFtakiAQS, baA9 GeASeAt, PeFmaAeAt baA9 er 
+empeFaFy baAg; IPR iAfFiAQ9FA9At, makiAQ alternati1.ie aFFaAQeFAeAtS 
Fes1:1ltiAQ ffem aAy aGt, emissieA, AeQleGt, eF 13FeaGt:i ef stat1:1tei:y g1;1ty 
13y t ie, GeG, aAy tie PaFty eF aAy ef tt:ieiF FespeGti1.ie aQeAts, se1¥aAts 
eF ett:ieF GeAtFaGteFS (Aet 13eiAQ empleyeg 13y tt:ie IAfFaGe eF aAy IAfFaGe 
PaFty) 9F feF 9F iA FespeGt ef a Ry Glaims, s1:1its, lesses, lial3ilities, 
98FA8QeS, peAalties, fl Res, ferfeit1:1Fes, 99FA8A9S, PFeGee9iAQS, 
98FA8QeS, Gests, GRaFQeS 8A9 9*P9AS9SO[ damage to J;ltOJ;lecty 
Qaused b~ tie oc CEC.J NO+e: see footnote 84 

[+7:4-077 4-77 7]83 IA9iF9Gt besses NOTe: see footnote; under 
negotiation Lo~i cesultiog from Qlaims made by Eoctb eocts Sta ls.is 
oc ~etwocls. Rail 

[77 8] Qeatb, ioju~ oc fraud 

[ZZ 1 OJ lodireQt Losses 

[ZZ 15] eaymeot of toooage royalties ceot foe stone gray:el Qlay or 
otbec oeQessa~ matecials 

[77 1 Z) Eailure to take aoy measure to ensure tie is oot QOmmittiog ao 
ommQe wbece tbe lofraQo bas Qaused tie to Qommit ao offeoQe 

83 
S1:11aject ta lnairect Lass aefinitian. 

16 
Currently under discussion 
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Risk : Changes Allocation 

Public Private 
Sector Sector 

[79.2] Failure to maintain a change control register and provide a ~ 

copy (and updates) to tie= 

[80] t ie Gf:laA@eCbaoges ~ 

[80.4/80.8] Failure to comply with Estimate time limits ~ 

[80.6/80.14] Failure to include attempt to minimise costs, need for, ~ 

and impact of the t ie Change 

[80. 7] Failure to demonstrate that it is appropriate to subcontract for ~ 

the t ie Change and obtain best value for money 

[80.8] Failure to agree the Estimate 

[80.10.3.3] Refusal to implement t ie change on grounds that it would ~ 

increase probability of an lnfraco breach 

[80.11] Withdrawal of tie Notice of Change ~ 

[80.12] Deemed withdrawal of a tie Change due to failure to issue tie 
Change Order within 30 days of agreement on Estimate 

[80.13] No EoT or Costs of lnfraco could have foreseen the need for ~ 

or materially reduced the scope of the tie charge. NOTe: under 
re¥iew by Raley 

[80.15-80.17] Failure by the lnfraco to notify t ie within set periods of ~ 

matters which may constitute a t ie Change 

[81] lnfraco Gf:laA@eCbaoges ~ 

[81 .1] Failure to notify t ie of matters which may constitute arn:irui ~ 

lnfraco Change= 

[81 .2.1] Reduction in Contract Price if lnfraco Change results in lower ~ 

costs= 

[81 .2.2] Increase in costs to lnfraco if such increased costs result ~ 

from an lnfraco Change= 

[81 .3] fai lure to proposeProposal of a change which might result in a ~ 

saving of more than £~2Q QQQ 

[82.2] Failure to take reasonable steps to minimise the iACOA¥eAieAce ~ 

to tf:le IAfraco aAEI ElisruptioA to tf:le Pro@raFAFAeducatioo of any small 
Works. 

[82.3] Failure to carry out and complete any Small Works in ~ 

accordance with Small Works Cost Notice= 

[~82 5] Payment of costs iA Small Works Gost Notice= ~ 

[83.2] Failure to take reasonable steps to minimise the durat ion of ~ 

any Accommodation Works= 

[83.3] Failure to carry out and complete any Accommodation Works in ~ 

accordance with Accommodation Works Cost Notice= 

[~83 5] Payment of casts iA Accommodation Works Gest Netice= ~ 
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Risk : Changes 

[841
17

Iime and cost implications of Qualifying Changes in Law On 
excess of the thresholds} 

[84 1/84 21 Agreement and discussion on effects and mitigation 
measures relating to Qualifying Changes in Law 

[84}84Qualifying Changes in Law8§ (time and cost implications) 

• [84.2.1] failure84 21 Failure to use all reasonable endeavours 
to minimise increase in costs 

• [84 .2.2 3] failure., to mitigate effects and t.o_implement 
changes in truLmost cost effective manner~ 

[84.3] Failure to implement the change in all circumstances (except to 
the extent that such change is not necessary to implement the 
Qualifying Change in Law) 

[84.4.1 ]00 Payment in respect of Qualifying Changes in Law which 
exceed a threshold ofin aggregate £150,000. 

[84 .4 .2] Where the limit of £150,000 in aggregate has been 
exceeded, payment in respect of SDS Qualifying Changes in Law are 
above a threshold of £15,000 in respect of each and every event. 

[84 .4 .3], V\'here the limit of £150,000 in aggregate has been 
exceeded, payment in respect of Tram Supply Qualifying Changes in 
Law which are above a threshold in respect of £30,000 in respect of 
each and every event 

[84-4-:484 4.2] Where the limit of £150,000 in aggregate has been 
exceeded, payment in respect of Tram Maintenances.QS Qualifying 
Changes in Law which are above a threshold ofexceed in aggregate 
£15,000 in respect of each and every event. 

[~84 4 3]~ Where the limit of £150,000 in aggregate has been 
exceeded, payment in respect of Infrastructure Maintenanceiram 
Supply Qualifying Changes in Law which are above a threshold of 
£75,000exceed in aggregate £30 000 in respect of each and every 
event. 

NOTE: Roley is seeking a cap on aggregate exposure under 
these provisions of £150,000. t ie to consider[84 4.41 Where the 
limit of £150 ooo in aggregate has been exceeded payment in 
respect of Tram Maintenance Qualifying Changes which exceed in 
aggregate £15 ooo in respect of each and fe.Veftevery event 

[84 4 5) Where the limit of £150 ooo in aggregate has been 
..... ,., oavment in ::t of lnfrastn1r.t11re Mainti::manr.P 

~ J.ruen1l'i uruirulegru.iatLo.n. 
84 

ERe aRe eeriRitieRs still te ee Regetiatee aRe reeraftee te re#lest e1,1tseme. 
85 . . . 

"Q11ahfymg ChaAge m Law" meaRs: 

Allocation 

Public Private Shared 
Sector Sector 

../ -

:L ../ 
==' 

+-
../ 

+-

../ 

../ 

../ 

../ 

../ 

(a) a DissrimiRalery ChaAge iR Law ("DissrimiAatery ChaRge iA law" meaRs a ChaRge iR Law, the terms er whish apply 
expressly ta: (a) the ETN; aAeJer (e) the IAfrase aRe Rel ta ether perseAs); aRe/er altematieA le CEC/tie pelisies; 
(e) a Spesifis ChaRge iR Law ("Spesifis ChaAge iA Law" meaRs aRy ChaRge iA Law whish spesifisally applies ta the same as 
er similar ta the IAfrase \ll.'erks 01,11 exslweiA!'J the makiAg, ameA£lmeAt er revesatieA er aAy trams regwlatieA ereer) 

86 . 
t ie ta revert eR Aggregate Cap. 
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Risk : Changes Allocation 

Public Private 
Sector Sector 

Quali~iog Ctlaoges io Law wtlictl e~ceed io aggcegate £ZS QQQ io 
cespect of eactl aod e:i£e~ e:i£eot 

[84 41 Paymeots io respect of Qualifyiog Ctlaoges io Law wittlio ttle ./ 
= 

ttlrestlolds 

[84.5] General Change In Law87 subject to lofrnco's eotitlemeot to ./ -
beoctlmacls 

[85.1] The cost of any Phase 1 b option~ ./ 

[86 21 Eailuce to pco:i£ide ttle seC:ilices as ceguested by tie io relatioo to cf_ 

aoy ~etwocls E~paosioo 

[~86 2] The cost of lofrnco pro:i£idiog services io relatioo to any ./ 

Network Expansions~ 

Risk : Termination Allocation 

Public Private 
Sector Sector 

[87) Suspension of Work (unless necessary by reason of default on ./ 

the part of lnfraco and for J3FeJ30F G9AStFl:!GtieA, health and safety 
reasons) for more ttlao 6 months. NOTE: tie considering grounds 
for suspension. 

[88] Termination on tie Default: agreement terminates 30 days after ./ 
tie receives lnfraco notice uAder 88.1, specifying default. tie has 30 
days to rectify, if capable of rectification. 

Uie Default defioitiool ./ 

• Eailure to pay jQO[Q of ttle Coot ca ct Pcice pdoc to SeC:ilice 
Commeocemeot oc two moottls maioteoaoce paymeots· 

• bceactl of tie's matecial obligatioos malsiog it impossible tor 
lofrnco to pectocm foe cootiouous peciod of 45 Busioess Days; 

• tie losol:i£eocy E:i£eot· 

• tie bceactl of assigoatioo pco:i£isioos· aod 

• Ctlaoge io Law malse lofrnco Woclss impossible oc illegal 

[88.51 Eailuce to remo:i£e lofrnco Eguipmeot followiog tecmioatioo. ./ 

[88.8] tie Default termination ~paymeots: all works carried out ./ 

as valued; prelims; supplies/materials committed under contract; 
demobilisation costs; subcontractor breakage costs; loss of profit 
(under negotiation by ReteyBBS)~ 

87 
ReElrarting req1iireEl since Raley seeks eenshrnarking. 
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Risk : Termination Allocation 

[88.9] Suspension of works for non-payment by tie~ 

Public 
Sector 

,/ 

Private Shared 
Sector 

[89] Voluntary Termination by tie three years after the issue of the ./ ./ 
first certificate of Service Commencement (same terms as 88.8)aod (financial) 
equivalent payment provisions to termination for tie Default 

[90] Risk of terminationTermination due to:- lntraco default unless a ./ 
rectification plan is agreed and adhered to in respect of rectifiable 
defaults 

[lnfraco default definition] 
-------,-

• [Definition] lnfraco insolvency event88 (rectifiable} · 

• [Definition]J..ntraco breach of provision of the Agreement.....an 
obligation under the lnfraco contract which materially and 
adversely affects the lnfraco Works not remedied within 30 
days of notice. (rectifiable)· 

• lnfraco does not confirm its acceptance of an increase in LDs 
cap at Clause 62.3 is exceeded. ~ 

• [Definition] lnfraco's unremedied failure to take out and 
maintain the Required Insurances 

• [Definition] failure to achieve Sectional Completion Date or 
the Service Commencement Date on or before the date 
falling f12 months} after the Planned Service Commencement 
Date or Planned Sectional Completion Date789

~ 

• [Definition] lnfraco's wilful breach of confidentiality obligations 

• [Definition] lnfraco's failure to resolve a conflict of interest 
NOTE: subjeGt to DD 

• [Definition] Changechange in legal status or control of the 
lnfraco which is materially prejudicial to carrying out and 
completing the lnfraco Works NOTE: subjeGt to 
review<rectifiable)· 

• [Definition] Pennanentpermanent abandonment without due 
cause of the whole of the lnfraco Works or a material part of 
them~ 

• [Definition] lnfraco's failure to commence Works within 90 
days of Commencement Date; 

• [Definition] lnfraco's suspension of works without cause for 15 
daysBusiness Days after receipt of a written notice to 
proceed NOTE: subjeGt to review~ 

• [Definition] Thet.he issue of ~ or more 
underpertonnanceUnderperformance Warning Notices in any 
12 month period NOTE: Roley requires DD~ 

88 o I . . "'0 ey FeQlllFeS Fe'lleW. 

89 . . 
Raley reqll1res a review. 
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Risk : Termination 

• failure of tbe lofraco to talse out aod maiotaio tbe 8egui[ed 
losucaoces <rectifiable}. 

-

• (9efiAitieA ef t ie 9efault] t ie's failure te make aAy paymeAt 
<:i1:1e 1:1A<:ieF IAteFim GeFtifisates 

• (9efiAitieA ef t ie 9efa1:1lt] tie's 9Feash ef mateFial eeliQatieA 
UA9eF the AQFeemeAt whiGh suestaAtially fFuStFates eF FeA<:ieFS 
it impessiele feF the IAfFaGe te peFfeFm its eeliQatieAs feF a 
seAtiAueus peFie<:i ef 30 <:iays 

• t ie IAselveAGy EveAt 

• tie eFeash ef assiQAatieA pm1.iisieA (assiQAatieA peFmitte<:i te 
GEG, MiAisteF a Ag +Eb etheiwise FeEJuiFes IAfFaoo pFier 
seAseAt whish saA ee withhel<:i witheut FeaseA) 

(93) IAff:ase's peFsisteAt eFeash ef its eeliQatieAs 

- [~911 Iermioatioo for Force Majeure (ultimate 
teFmiAatieAQa~meots to be made as per tie Default). 

[92) Iermioatioo if lnfraco or Sub-Contractor commits a 
Prohibited Act <Qa~meots to mi[[O[ lofraco Default Qa~meots} 

(93] lofraco's Qe[Sisteot breacb of its obliqatioos save fur termioatioo 
of sub-cootractors aod wiQe cleao 

Risk : Miscellaneous 

[50.3)90 J;ailuFe iA Fele as PFiAGipal GeAtFaGteF 1:JA9eF G9M WReFe SUGA 
astieA Fes1:1lts frem aAy astieA, lask ef aciieA eF <:iefa1:1lt eA the paFt ef 
the IAfrase ComQliarn:~e witb CDM resQoosibilities. 

[51 .1] Failure to report accidents to tie aod HSE 0[ Q88 as 
aQQrOQ[iate 

(51 21 Eailure to liaise witb tbe Emeweoc~ Se[Vices. 

[58)~ TUPE responsibilities. NOTE: Roley has required extensive 
amendment. 

[58.9)92 Costs of compliance with TUPE provisions. 

[59.5) Reasonable and demonstrable costs arising aA<:i steps eeiAQ 
FeEJUiFe9 fellewiAQfrom a step-in for Health and Safety and 
Environmental reason O[ f[Offi lofraco talsiog actioos as reguired uoder 
tbe SteQ-10 Q[Ovisioos 

00 
Te be reviewea by Raley. 

9
~ allbjeGt ta AgreemeRt betweeR parties at PB. 

92 
allbjeGt ta AgreemeRt betweeR parties at PB. 
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Risk : Miscellaneous Allocation 

Public Private Shared 
Sector Sector 

[71.2] Employment related and land fill tax fluctuations where tie is ,/ 

informed of such increase within 3 months= 

[71.2] Tax fluctuations where tie is NG+M1 informed of such increase ,/ 

within 3 months,, 

(721 Failure to provide and to procure that sub-contractors provide ,/ -
details of labour as reguested by tie 

[73] Failure to secure continuous improvement in the lnfraco Woas.s ,/ 

.aru:1 to provide reasonable assistance to tie in respect of best value 
performance and improvement including the preparation of an Annual 
Service 8eport . 

(94 31 Failure to return the Deliverables and any infoanation following ,/ -
termination or expi(;Y 

[9a.al9a.419a.a~ Failure to provide the l:::landbacls eaclsage to ,/ 

secure continuity in_services and assist in the hand over following 
termination, 

[[98.1-98.2] Unauthorised Assignation,, ,/ ,/ 

[98.a & 4J i;:aill:lFe te iAf9FfR tielQQ.11 Creation of aAy Gl:laAQ8 iA ../- ,/ 

GeAtmlSecudty Interest over the EI~, the Assets or the lnfraco 
Contract. 

[99J GGG1:1FFeAGe ef a GeAflist:l QQ 21 Disposal of any dght in any Asset ,/ 

if doing so has a matedal advers effect on the EI~ or the rights of 
IAteFestCEC in such Assets 

[~101] Unauthorised disclosure of and inadeguate safeguarding ,/ ,/ -
Qf_confidential information, 

[101. 7] Breach of terms of FOISA w, ,/ 

(1G2J IJAa1:1tl:leFiseEI 1:1se gf PFojeGt IPR NOTE: These provisions f-../--j 
Femain under negotiation. 

(1 G2.2J i;:ail1:1Fe pFepeFly te assiQA IPR eF QFaAt appFepFiate liGeAGes te f-../--:1 
tie 

[4-064101.7] Failure to graAt a liGeAGe iA asserElaAGe witl:I tl:lisprovide f-../--j ,/ -
to tie assistance in compliance with FQISA Gla-Hseobligations 

(102 21 Failure properly to assign IE8 or grant appropriate licences to ,/ 

tie. 

[102.9] Failure to use reasonable endeavours to procure licences of f-./ -1 
Third Party Software and commercially available software for tie , 

[102.10] Failure to ensure back up of Deliverables in accordance with f-./ -1 
Good Industry Practice. 

[102.12] Failure to provide source code, object code and f-./ -1 
documentation in relation to Third Party Software to tie, 

(102.Hl Failure to ensure auditable records and specifications are ,/ -
develnnPrl in relation to lnfraco ~nftw~re and that itc: dPc:irm and 

93 
IRfrasa askRawleages that tie is s1,19jest ta the reei1,1iremeRts af the FOIS/\ aREl the IRfrasa 1,1RElertakes ta assist aREl saaperate 

wilh tie (at IRfrasa's ellpeRse) wilh s1,1sh sempliaRGe. Mewe'ler, ii is slill tie lhat has lhe ebligalieR le semply 
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Risk : Miscellaneous Allocation 

Public Private 
Sector Sector 

develoQment to indus.t~ standacd SQ tbat a gualified Qer.son could 
vecify its 12ertoanance in celation to eguiQment and functional 
ceguicements 

[1 Q2.QJ F8ih:JF0 te ~FeGl:lFe U1e QFaAt ef a Sl:l9 liGeAGe feF aAy Fele1.iaAt f-,1' -1 
+t:liFG PaFty:lQ2.:lSJ Eailure to Qcovide coding and ancilla~ Qrugcams to 
genernte code in relation to tbe lnfraco Software~ 

[j Q2J 6J Eailuce to Qlace and tbe cost of Qladng soucce code of tbe ,( 
-

lnfrnco Software in escrow 

rrn2 u1rn2JsJ Eailure to create maintain, re12oct on, uooate band ,( 
-

ove[ and allow access to tbe Iecbnical Libra~. 

[103] Breach of data controller obligations and otbec Qresccibed f-,1' -1 
obligations in celatiQn to 12er.sona1 data 

[:104 :l-:lQ4 2] Eailure to kee12 all Delivecables invoices timesbeets ,( 

and e~12ense claims in accocdance witb Good lndust~ ernctice and in 
good ocdec and to make tbe same available foe insi2ection 

(rn4.3-jQ4 SJ Eailu[e to 12rovide turtbe[ infQanation as reguested by ,( 
-

tie, to CQmQly witb stornge usage Q[ 12rocessing reguests Q[ to 
12rovide reguiced assistance 

[:lQ4 6] Eailuce to Q[QVide infoanation to tbe lnfraco to allow it to ,( 

12erform its obligations undec tbe lnfraco Contrnct 

[~1.QSJ Failure to 012erate audit. cetiew and comply with the E ,( -1 
HSQE system~ 

(:lQS 3J Defect in tbe lnfraco Works caused by non-comQliance of a ,( 
-

Deliverable witb tbe l:::ISQE System 

[:l QZJ Eailuce to do any act oc e~ecute any document to give effect to ,( ,( 

tbe lnfrnco Contrnct 

(:l :l QJ Acting as tie's wbece not autbocised to do so ./ 

[115] BFeaGR efUnlawful discrimination legislatieA~ ,( 

[118] Failure to act reasonably when exercising discretion . .1§ ,( 
-

(:l :l 9] Eailure to mitigate losses :L ,£ 

[4-24-W Failure to arrange interface with operator~ ,( 

Risk : Dispute Resolution Allocation 

CURRENTLY UNDER NEGOTIATION Public Private 
Sector Sector 

(SGt:le€11:Jle Q ~aFaQFa~R 7) bess ef FiQRt te €1is~1:Jte €11:Je te fail1:JFe te + + 
Faise Elis~l:lte witt:liA J meAtt:ls ef eeeemiAQ awaFe ef Qis~l:lte. 

(SGt:le€11:Jle Q ~8FaQF8~R QJ bess ef FiQt:lt te €1is~1:Jte €11:Je te fai ll:lFe te + + 
_,,, __ ... ,,, .... 

. I - _. ~ ..... r'\r""\r""'t. /r'\,.L-..,. .t.L-. ..... ~ ..... -· ~~ .... _ - - - ... 
~ - - " - .. - .. ,- ·-· - .. -

ffi . . . . 
Currently under negohat1on w1tb respect to tie 
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Risk : Dispute Resolution Allocation 

CURRENTLY UNDER NEGOTIATION Public Private 
Sector Sector 

aE1j1::1ElieatieR f)Fe1.iisieRs) 
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