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AGREEMENT
BETWEEN

{1 the DAMETED (Company ninmber SC230%49). a wholly owned subsidiary of CECL, whoss
registered office is situated at City Chambers, High Street, Bdinburgh BT 1Y {"e™) and

115 BUCUSSOPS £ R881INS)

) BRITISH TELERCOMMUNICATIONS PLC, (Company number 18000007  shose

istered olfice i at 81 Newgate Street, London EC1A FAT ("BT"S and its suceessors or

permiiled sss1gms,

WHIERTAS

[A) The City of Edinburgh Counet! ("CEC) 15 comently promoting owo privae bills ingroduced
10 the Séottish Parliament on 29 Janoary 2004, Hdénburgh Tram (Ling One) Bill and
Laddinborgh Tram (Line Two) Bill (e "Bills"),  Both Bills have weloved appraval in

principke, The tram lines forn the proposed Edinburgh Toun Network,

{B) ghe hies been appomied by CFC 10 act'as agent tor CHC i respest of the applicatine for legal

powers and the procurement of the Tumding, consievstion, commissioning, vperalion and

wainienance of the Edinburgh Tram Network,

() As part ol the Authorised Works permitted under the Bills, the Autiwrised Uindertaker
requires to carry out certdm ulihity diversion works in respect of Bl and other'’s cquipracnt

and agiparatus.

(D) The parties recognise that their respective objectives awe strved efficiently by a co-prdinated
apprizach o pragraounimg and fmplementation of the Advance Diversion Wiwks and BT

Plapned Works or the works of other statutory underiakers.

The parties scknpwledge and accept as binding on cucl other and their successors or assigns

P
T
E

(staluiory or olherwisey the [ollewing terms and conditions:

[ R

AR NI
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CHEREBY AGREED as follows:

DEFINITIONS AND INTERPRETATION

I thes Agreement the nllowuyr ems shall have the Tallowing men

s, wdess the

conteal reguices otheryize:

i
—

PACE" rwans e Bills as passed with Roval Assent ax Acts of the Scottish

Parliamesnt: "Act” shal! mean eithar one of the Acts;

"Adjudication Frocedure” means that part of the Dispute Resofution

Procedure sol oat s part | ofthe 5

" Advanee Biversisn Works™ means alf Authorfzed Works latinig to the
Apparatus and, In particular the 'diversionary work! as defined 1 andd for the
purposes of, the 2003 Regulations (11} the seope of which shait be detined in
socordance wath ihe grovisions of clauze 4 of this Agrecment, and (bi} are

agreed pursuant to clacses and 2.7, 2.8 and 8.5;
Tagregment” mesns this sgreemont and g Schedule;

TApparatss’™  nieans electronic communicalions apparatis as defined in
pasagraph  1{1) of Schedule 2 (the Blectranie Communications Code) of the
Teicoommunications Acs 1984 {as amended or exiended) belonging to, used
by o maintained by BT ubove or below ground and for (ke svaidince of
doubt includes any stracture for the ledging within that strecture of
eauipraetd or apparatus or any stvucture regquired (o smainigin or afford

2L CEEED

L

“Approvals Body" wwans aoy aathority or budy concamed  wil dhie
provision of consents, approvals, permnts, heences or other enabling action in

connection with the Edinhurgh Tram Nebwork ;

" Anthorised Undertaker™ stall mean CEC, tie acting on belatl of CEC, o
any party to whom the poeers of the suthorisad undestaker under the Acts s

duly mansforred;

"Aptherised Works" meuns the wiks to be guthorised by the Avte:

]

CEC01643283_0005



LED "3 proposals” moans wiy praposed scheme subsmtiad under section U3 of

Apperddix 10 the Code:

110 "C4 badeet estimates” means detwled estumates provided vader scetion €4

(i11) of Appendix £ of 1he Cogde:

LY "O4 seheme™ means o fost detailed schee (withoal T4 budget estimates)

subimitted under seetion C4 (1) and (1) of Appendiz C of the Code;

LR "Cade” micons the TUode of Practice emitlod "Mensures Negessary where
Apparatus s affected by - Mujor Waorks (Diversionary works)” dated Jane

-

FO92 ) as rovsset anid re<issued from timme to e

LI "Confidential Buformation' mesus all documents, materials snd other
information or dite (whether technical or eosmmercial) of 2 confidential

nature refating to the subject roatler of this Agreement;

P14 "DEREY means the developed kinematic envelope which 18 The maximum
width under any circumstances of @ tram in motion at a particular point on

the Tdinburgh Tram Network;

111S "Dispate™ means a dispute or dilterence arising between the purtics under

this Apreermient;

16 "Dispute Hesolution Provedure” mieans the procedure sel ont in clause 9 of

s Agreement;

117 "Eddinburgh Tram Line 1" mcans s Joop through north Edinburgh oty

cenfre with Leith, Newbaven, Grantor, Roseburn and Hayveoarket and passing
through the Waterfront Dovelopment Acea, ss such route nay be further

developed ancfor amended in accordance with the refevant At

LL1s "Edinbargh Tram Line 27 means a waslern fine from Fedwburgh cily
centre  to Edinburgh  Park, the Gyle, Goparbum amd Fdinburgh
AarportNewbiridge, with posszible extonsions to Livingston and  Soatk
'!Lf)ueem:fél'ly, as such: route amay be fwther developed andior amended in

aceordancy with the velevant Act;

AGALADIH IR PR L

e
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LEAR "Edisburgh Tram Network” means Edinburgh Trawe Lioe § and

Edinburgh Tram Line 2 or either of then, as may be amended from time fo

tinie; together with any modificanion, lne extension, spur, mterconpection
snd any additiveal Hne which may be developed sud implessented by lie on

sstroction from CEC;

120 "Framework Agreement” means the agreement veferred to in clause 3.0 of

thy Agreemenl;

1121 "Framework Contractor” moans e unidilies diversion confractor lo b

appoinied by tie tyearry out the Advance Diversion Works;

11,22 "indirect FLosses”™ means any damage, vosly usd party claim, ‘expense or
loss mewrred by a party ta this Apfeement as @ conscquines of a breach of
this Agreement or o negligent act or omission wiech relates to foss of profity
or revernse, loss of use, loss of production o vulpst, interruptos or loss of

businuss or business opportunity or other conzequential or mdireet Jogs;

1123 "igitial Conditien Survey™ means a survey cartied out i pursuance of

clause 4.5 ofthis Agreement

124 "Lheits of Devistion® reans the bivits described 1n the plans Jodpged wiils

Pavrs

the Bitls anbmitted by tie to the Scotlish Parhament;

(=)
L

Mew Condition Survey"” means @ survey carried owt under clawse 567 af

This Agreement;

1126 "Related Confracts™ means in orespect of Edinburgh Tram Line 1 and
Edinburgh Tram Ling 2 or cither of thent, the agreements engered nto or to
be entered inte by He in respect of Duer afin the fanding, financing, desian,

construciioe, operalim and manrenance thereot;

aad Aunthords™ mcsns any public hody or corganisution with

"Rl

resprmsibilities or invelvement with regurd 1o the Edinburgh Tram Networl

1LE2R "Schedule” means the relevant schedule in s parts subseribid and atlached

s relative By this Agreenment;
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(129 "BT Planmed Works” means replacement, refurhishinent, spgradmg, repair
or nonilasing works which may affvel the Advancs Diversion Works bt
which are not part of those works and wdhich sve boen detergmined e BT
pursuant i a preecxisting progranme of works ard scheduled 1o take place
i relation o Apparates locaind o, wndcer, acress or over land saithin the

Lindts of Beviation within a peried of no moere than nine yeurs from the date

af this Asmeement;

£1.30 0 e Programme” means the masier programme developed by te aml
prerdided to BT wathin 45 days following peovision by BT of the information

regjuired pursuant belause 4;

LE3T "Tram Project Affected Area” momms ihe antiopated Hmits of the

paoes.

Hdinburgh Tram Mebwork as set-owt incthe drawengs 1o part 40of th

Schedule;

1,132 "Tram Supplier” means the tram suppiier to be procured by tie in refation

o the supplby of trams farthe Edinborgh Tram Noesworlg
1133 "Franpeay™ has the same meawing w8 vt section 1641 ol the 1991 Act;

1.E34 "itilities  Biversion Stratepy™ weans the methodelogy, resources,
procwrenend and confracts applisd by tie lo optwmse the construction
productivity during the execution of the Autherized Works snd o mininuse

disraption while scasonably balaneiog the veed e

FL 3 Dsafepuand the interests of BT and ather statutory andertalers and

tilities maied 1m0 pare S of the Seliedule s aragrecd tranner
Beainst

1342 sfe's wish notto comprenise desige, procurement and delivers ol the

Todtrsbwareh Tram MNotwork 1 nslget and progeasnme;

12038 the 1991 Act™ moanys e Mew Bowds and Sireet Works el 1997 o0 any
statitoey revision o re-enaciment thersof and any  regeletions neude

thercunder: and

L]

SRS 0] SRR T
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£ 136 "the I003 Repulations™ meons the Ropd Waorks (Shoming ol Cosis of

Warks) {Seottandd Rogalations 2003,

12 The provisiosss of the 1991 Aci shall apply 1o the parties and to the sulject matler of

this Agreement {usless the context implies athuriise), neluding s 10 the conteread

Jrnvers of the 1991 Act for Tramways in the Authovised Lindertaker,

13 I the event of any ambiguily hotwsers and with cegard o the werms of the Bills for
the Acts, a3 the case mey be) and the terms of dos Agreement, the lomms of (s

Agreementshall apply,
1.4 The singubar snelodes the plugal and viee eorsa mne any ome gender includes the nther,

1.5 Headings aiy b refermee only and shali neg atlect or be used b the interpretation of

this-Agreament.

16 Reference to- g sttute, bve-law, regubation, standard o aedor 15100 thet stamte. bye-

law, regulstion, starklard oroider 85 amended, moditied or repdaced from e 1o me

ard L oany byelaw, regulation, wele, stindard, delegated legislation o order made

thereunder.

=3

Refereness o the word "gerson” or "parsons” or 0 words importing persens include
individuals, firms, corpoeations, government agencies, commitioes, departments,
suthorities and other badies, incorporated or unineerporated., whether having separate

legal persomaliby or ni.

1.8 Retorences tothe dute of this Agrcement shall mosn the Tass date of execution of thig

Agreement,

F¥]

GEMNEHAL OREIGATIONS.

T

%

hail enaure that the Authorised Undertaker uses such skild snd vare o8 @ expogiod

il

N i

[l
o

ol comipetenl dovelaper by apsordinate the ove plassing and: supervision and

execution - of the Anthorised Works in aceordance sy the werae o8 this Agrecmont
andd thromghoul The progress of the Auhorised Works shall ensure that B o fully
informed of &l material matters coseerning the Advanee Dhiversio Works an o faras

they alleet BT,

LS LA R R AR S £
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22 Withoul prejudice o the provisions ol cleuse 9, fie sheil ehsure thit the Authorized
Undertaker ises all regsonable endeavours 10 co-nperite seith BT torosolve all lssaes
artsirgy between fhem resuiing from the progrenaning, sorstrocion and maitenance

ofthe Advanes Diversion Works,

23 In all coses relatmg 1o this Agreement, $ie and BT agres 1o act reazonably and

{without peejudic fo thad goverality) whers relorenee 1 made 1o fhis Agreement o

the satisfucion of any party, sueh satisfiction shall Te ressonable salisfaction wol

where any parly 15 required under this Agrevrond to mve W8 consent or spocoval

any matler oF thing, such conserd or approval shak] Be piven a3 & votiee fnwrisior hot

10 be nreasonably veithbeld or delayed.

24 BT shalt ponsult with the hetors installing any spparatns {othor thar in rospect of BT
Plasmed Works) or carrying out @iy phivsical chonges w any tand within the Limits of
Deviation which may hove o material effect vn the ability of the Authuorized

Eindertaker (o carmy oul or procure the carrying out of the Aothorised Wisks,

- B

23 The parties undirtske with gach other i the case of BT, subject 1o sy stafetory or

segulasory obiigation, that they witl not vse any means o ke any achion, or pracase

any other person o do so, that would have the effect o aulbilving, undaimining o
rendering less efftctive or melfeetive any provision of, or the underlying purpose af,

this Agreemmert.

26 I respect of ther respectve. ability to enter into this Agresmeni, bivh tie and BT
wartant that they cach have W wathority under thedr respective memonmdum and
arbicles of agsngiation, and have obwined or do not tequire the consent, authoniy o
lizenee of vy third party and that by entering it this Apreerient they will notbe or
hecome 1 breach ol any other agreement, armangement or legal obligation of any

nEdure,

s
~uf

tie agrees where sppropeiate that sdequate desisn consideraon shall b given W

electromagnelic compatibility jo Tne with:
230 Ruwropean Industry Standard ERNSH 22

272 Ruibways Group Siandurd GLAREL25%
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ineering Teshnical Report 123 Guidetines for

275 EBleotriesl Assoctaton's By
sdanaging the Toterface Belwern Uitity Services and Light Rapid Fransport

SyStEns.

With togurd to stray carrenl which is ressonably assessed as cisanating from- the

Fdinbwrgh Fram Metwmwk:

250 tie ngress thal sdegquete stray currend pratectivie messuses shall bo provided
e petevant Apparatus neleding as a priority cathodie protective measures
piving due cognisance to the exisiing levels of siray carentat the tiioe of the
design and  immedislely. préceding the commisstoning phase o the
Edinburgh Tram Network, For the avoidanee of doubt, "aduquate” tor these:
purposes sball be interpreted do include mesmig that no medsures are

PR RRALY

e arpundy presested to tie tht the
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Aothorized Underoker has dpstalled tnadeqeate stray  current protective
neasures B nway require that a sttay surrent survey (with a-scope sgreed by
the parties) be eamied out by w ndependent third party, W he selected and
agreed by tie mmd BT (the "Tndependent Surveyer") o eslablish

conglusively the posidue;

283 of the stray cursent survey refered to in classe 282 above demenstrates

canchusively thel any damage caused 1o Apparatus has avisen as a resulf of
imuleguate stray cumeni protective mcasures, ther, o the extent that e
survey refred to conclusively éstablishes that the Autherised Underiaker is
responsible for & proportion of the demsage (the "Relevant Damage™). tie

shalt or ensure that the Aulhotsed Lindertakor shall:

2831 nay any such proportion of the eest of ragking goud the Retesant

Pramage; amd

2832 pay uny peoportion aé meay be determamed b the Independuent
Surveyer of the cost for the provision of such adequate stray
curmeni prodective messures a8 muay be deternined o the relevant

stray current sarvey retersad 1o,

THS [l

SRR 8
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14 Increlution @ the propesels submiticd 1o BYE parsuant o clavse 5.3, the partios shadl
sonsall with: d view o the inclogion of apresd matlers witlin- the scope ol the

Advance Doversion Woeks,

3]

A8 the parties shall act in ogood faith in he eéxercide of their abligations under this

Agreranat,

b

11 i and BT shall designate 2 suitably qualilied representative who shall meet on a
monthly basss with bis dounterpirt {or @l such other interval as sgreed) 1o revagee the

perfermanee of this Agreement.
3. COORDINATED PROGRAMME OF WORKS

3 The - parties - seknowledge and  apree (hat the minimunt dissuption e the  publis,
not absoiute olyectives nrelation fo the cxecutivn of he Addvanee Diversion Works

arid the BT Planned Works, To that end:

AL BT shall provide tie within 6fF davs of the iast date of execution of this
Agreomend with ooeumrent programow. of BT Phinsed Works lakang - nlo
acoount that tie wighes o ensore execution and completion of the BT
Planned Weorks wilhin edighicen months of the date of Roval Assent for the
first B3ill to be enacted by the Scoitish Parlisment and BT undertakes to use

vepsonable  codoavours 1w cxecile the BT Plamed Works sdthin the

Hrhedbame referred ti and

312 BT shall so farag B0 s reasonsbly able baving vegard to the sature of the BE
Planned Warks and T8 statutory and other vegilatory obligations, facilitate
the waplementation of the BT Plivined Works, meludmg early or adjusteld
commencement and  implementation soas to complement the Utilites
Briversicn Strategy and the e Pragramine.
R For the avmidanes of Goubl, wnless sapeessly agreed Ty the partes, the BT Plamsl

Works shall not form part of the Advanse Diverston Works.
4. DEVELOPMENT OF SCOPE OF aDVANCE DPIVERSION WORKS

a3l wenk i collabration with

Uy pursuance of seciivn F4301) of the 1991 Al BT and el

and assist cach other in the development of the Ulitities Diversion Strategy snd in particular

y

AEHLRIH 1L
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enable the timely production of thescope, techuical specification and pverall programme foar

the Advaree Diversion Wirks based on existing €3 proposals upgraded to 8 level C4 seheme

arrd thist within 42 days' of recoiving a senusl Therefor Frove tie or suck wther penod as the

senerality, on reguest and reagonable notice by fe. 11 shall:

ER nrovide €4 budest estimates i respet] of the Advimee Priversion Wowks bal anly
insofar as such C4 budget estitrates can by provided without any reference being
misde Lo, o cngaging with, any third parties, B being required 1o ilentify io tie any
cavedts in respect of the ©4 budget estintates of which tie should be made aware as 4
result of the faet tial BT did not go 1o the open mgkel to asbist io the prodaction of
such £14 budget estimal

42 provide all relevant contdmporary data inchuding contemporiry condilon surveys

relating to the presence and focution ol all busied and above ground Apparatus within
lhe Limits of Devdation and particelarly focusing apor the DET plus byvo soelres on

either side thereot

4.3 provide plams showing Tocations and indicative depthis of ali buried and above aroumd

Apparatus within the Tram Project Adlected Avea;

44 comfimn dhal the Advanee Diversion Works do nol adversely adlect its msscls or

operations having satistied itscil in velation fo the fatlowing,

440 the extent, design, scope-and programmme of the Authorised Works;
442  the proposed position of any altersative Apparalus too be provided or
constructed with 2 view to vasiring that BT will be afforded the noeessary

facilitis for the muiniensnee and renewal of that alternalive Apparatis]

443 W' requirement w bi ahle to miintais, repuir of replace a8 Nesessary the
Apparatus post construction of the Edinbusgh Trum Metwork wiihout
alversely affecting or interrupling the operadion and mudnlenance of the

Edinbureh Tram Network:

S4.4  that netther (e Advance Diversion Works nor any BT Plasned Works wilt
resull in BT heing in beeach of ity oblaations o a stanstory underteler 4s

dedined o the 1990 St o any other staiulory, regulatory, contraciusl or

other ohiligation;

AEALALHP A e
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4.5 [actlitage the carmpme mit by He, st tie’s option, of a suzvey of Gw couditun of all
Apparatus wr, upon; wnder, below or goross the D E phiss two mettes i ether side,
t SR < b ’ : 3

theruol sueh survey b be carvied out at tie's cost (" Enitdal Condition Survey" ),

4.6 work closely with tig dn refation fo implementation of the Urilives Deveesion Strateny
i sceerdance with flels Propamme in seder Lo minimise dvorsion requircments and
cosls ard In partioulbae to idendify and recosnmend appropoiate. adiustment 16 any

o eomproanise v ddversedy wtfect the prorrsmne for the

programme of wosks 1k
sloppimg vp or diversion of any streets or roads for e pupnses of the Authorisel

Worky: and

4.7 attend ard participate i rectngs 45 may be rensonably roquired by Ge, including but
ned Braited o mewtings 1) for the procwensent selection of the rameeork

Confractor; {3#) concerning any working party established by the parties namad in parl

5 of'the Schedule for the purpose of tgiut to the Talities Diversion Sitatery; and {iii}

x,

during excontioe of the Authorised Worls:

5. MANAGEMENT OF THE ADVANCE DIVERSION WORKS

5 iie shail instigate @ pullic procurement to wevite third partes to ender computtively

for the appomitment as Frunework Contracior to carry aut the Advance Diversion

Works under & mubti-ntiltity Framework Agreement god BT herely agress to tie

managing this process and leting the relevant contract subject o

.11 ke Poypework Agreement coptaining, i reloton to the Apparatus, the

Tl bsaing:

(-3

L1.0.1 B Specification LS50 (Issue 6}

FLLE Brovisions 1o the effect that the Framedwd Crandaotin warants
all migterisls usod wrespect of Advanee Diversion Works reladive to
the Apperatus will be  in conformanee wdith all applicabli

specitivaiions, deawmps wnd fusti oo tares;

02 e proconng the wmabe ol all defevts e the Advance: Diversion Work
reladive to the Apparatus which arise feom fauliy o fscorrect nusicrials,
wenritmgiahip or petlorrsanes slapdardy which are v 30 accordages with the

applicable spesifications, drawings med instractions:

ARGLEDIS 1200
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5.1, 8e procuring # wsrranly, i respest of the struciures of tosialled joiniing
chapbers, for a pertodd of at feast ten years, and mstalled duct, for 2 period of
at beast five vears. This warsanty shall commence wpant gotrpietion of the
work by the Framework Cortrselog, This wartanty shall notcontmence vnti

the: day that aceess to-the relevant site i ade avaifable for B to utitise the

want Tollovwing the cammpledon ol the Advance iversion Works;

B4 e provonng thal all necessary armmgermenty are made o ensure that any

corrective action notified to fe by BT 45 faken wabout wwlue delay and
weithing 4 rensonsble meseale o rephice the delostive muteriols o sespest of
airy Audvance Diversion Works relative ta the Apparatug ot comimencs the
necessary remedial work as soon s possible, hut inoany ease within such

reasonable Hme as may be ngreed between tie and BT

5.0.5 without prejudive 1o amy ofber right or remedy of BY, if #ie does not procure
thie-sepair or replice the defective materiala o sttend the relevant site and
eftect all necossary romedial work e the ressonsble sabislacton of BT within
such period as may be apreed betereen BT and tie, then BT may pevfoem the
work or make srrahgoments for tie work o be paformed, amd shavge the
vesl ol doing so o tie provided that such costsoand charges are reasonable;

wrel

516 without prejudice looany other muld or remedy of BT, where defeciive wark
al ary e resslis i additionat costs being incowrred by BT due 1o fhe
mmposition of charges by any thivd party, tese charges shidl be reenvereble

in ff] front fie provided St such costsamd chorges are Teasonabls;

832 tie vl CEC Gwil slfocd BT mroper opportunity, throwsh agreed involvernent in the
eonpetitive procurement selection of the Framework Contractor, to satisfy itself that
the Framewaork Contractor 15 sasiably gualilied and axperioncat-snd possesses the

necessary shill amd experiize to executs the proposed seope of works.

Fre the event ihbal certain of the Advance Diversion Works way only be carrigd rous Twy

(=)
ges’

BY by virtiwe of a statutery or olher regnlatory obligation, or (o ensare the reasonabie

safely, sieurily, future vpertion and integrity of P2 network, BT hereby agrees:

v
vl

BE BT R D R I 2 5 ) O
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530 muse reasesalle erdesvecrs fo oxetite or 1o grocirs the execation of such
veerrkon wrud wathn suel Hmescales wr may vl be agreed aypart of the

progragune of wocks; and
E

that the cost ef careying out the works referved o ¥ clavse 331 above shadl

bz stipalatod o the ©4 bidizel vslivnates wo be provided by T under clawse 4,

G4 BT shall be entitled to inspeet gt any time the earryug oul of the Advence Diversion
Works ir respeot of the Apparatus upon seasondghle notice (at Teast three business

EVEARIVRATS

5.5 tie shall ngree with Working Party members for inelusion in the-Advanes Diversiog
Works detatfed specitications  multi-utility under track crossings at suitable intervals
and dt positions wloch sie and Woekings Pasty membirs consider wondsd Salgguird the
Edinburgh Tram Network, against the need for B and others, within a period of nine
yeury from thedate of this Agreement o initiate works likely to natueadly dizvupt the
Authorised Wenks ol the Bdinburglt Tram Metwork,  Access 1o the frack crossingg
réferred fo above by BE shall Be by prior agreement with the Authorised Lindertaker

ov any parey acting on behali el the Aulhorised Underiaker.

30 b the cvient that BT considers on veasongbly promds presonted e #he that the
Framewswle Contracter has comgpromised or danaged any Apparatus, BT shait be
entiticd to requite a condition survey ("New Condition Survey” Vo cstablish the
pustiion, i such New Condition Suevey shows that there is no material change to the
comditivg of the Apparatus {ron the Tnitis! Condition Survey or that there is damage
gred Thaisuch damages proven nol o husve been the responstblity of 1he Fromewerk
omtractor, the cost of the survey and making good the damage to the Apparatus and
afl resnstatetient works shall be foo e mecounl o BT 1 the New Craiition Sureey
shows dimage Tor which the Framework Condractor Is responsihle, the cost of the
survey, nwaking sond the damage-and all odther proportonal additional cost shail he

harme by the Mdhorised Undesiaker,

a7 The parfies agree that fnothe event that during the Adwance Diversion Works the
Framework Comtractor uscovers equipmient belonging o a statuiory underaker or
ptbwse persont which hias not beey previously refiovended pursedmt i chanse 4, BT ¢hall

prontptly:

SR RART A TR TR
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L

vty whether BT s the swner of

S essist the Fravewers Comractor o idealil

sueh vigapment;

03 alend the relevant site as required by the Framework Conlravtor for the

parpess of clatse 57 1 and

facilitate in e svent thal e apparatug is the property of BT and nol

Lo

shandeaed:

57300 oltaining any relevant epprovals as may be eecessarily required Ty

e Pramework Comrsistor; and

5737 the prmluction ol sy information reasomatily reguired for a vanation

of the Advance Diversion Waorks.
6. COSTS, EXPENSES AND FINANCIAL CONTRIRUTIONS

5.1 Thi partics agree that the categories of Authorised Works listed i part 6 of the
sthedute shalt be "major works' for the purpases of the 1991 Act and thig 2003

Reputations,

8.2 tie shatl ensure that the Authorised Uindertaker shall pay to BT

[
Fud
.

the eosts, charges and expenses reasonably ancurred by BT counceiion
swtly the prowision of itz gervives under clause £ in developing the feslimcal
specifleation and scope-of the Advance Diversion Works based upon the €4

sehegne i eespect ol the Advanee Diversion Wirks, and

bt

6.2 with regd fo the BT Planmed Works such costs which reasorably ropresent
sy additional s nowrred by BE as moresult of the performemes of B

ohligations under clause 3ot this Agreement.

i shall make provision for effective financial contral reparding requirement for the

o
g

release of fTunds inorder 6 secure eniitlenmenss o contributions onder the provisions

of the 26103 Regulations,

e Inrespect of Advance Diversion Works which are being carrivd oul direcily e BT in

prsuanes of classe 5.3 above and whiclyare pot "majorworks" tie shatl pay 0 BT n

advanee o the starl of those works &g repecsending BT ndle ol e vosd of the

works and at the conclusion of the worles BT shalt provide an account to tie and

ARG
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pEpEy ANy ovVETPRYIEH o the or as the case may be tie shall pay any furber s due

to BT i each case within 28 days.

6,5 Far the purposes el cost shiring ander the 1991 Actand de 2003 Regulations und 1he
seops of the Advance Diversisi Weeks developed ape to devel €3 cortaingy shall be
"the initial set of plans and estimates” for the purposes of the definition of “allowsble
costs” vmder the 2002 Repuiladions, For the aviddancye o doubt this Agreeimnent i pol

s agreement for the purposes of Regulution 8(1)(b) of the 2003 Regulations.

(R LIABILITY

7.1 Mothing i dis Agresment shinll impose any Hisbility on fie with respect 1o any
demge, cosl, ofaimn, sxpense or Joss which ix slributable to a breach of this
Agreement by or the negligent act or omussion of BT, or of any person i their
vmployment, or of their contractors or agents, and any linbility of tie ander thes
Agrecment shall be redused propotiionately to the sxtent to whish sny datage, st
claity, expenseor loss is atribatable to the beeach: negligeni actor omission of BT or
of ary perste o their employment, orof thewr sonlaetors or agents.

72 Muthang w this Agreement shall togpose any liabdlity on BT swith respest o any

dantage, cost, expense or foss wich s stimbatable to 8 bregeh of this Agreement by
arthe neglugont set or emdEsion of 15, w0 of oy pecson incthelr smplovimen, or of
their contracters or agenis, and any lability of BT under this Agreement shall be
reduced proportionstely o the exiad toowhich any damage, cost, claling, expense ot
loss 15 attributabli to the hreack, neghigens act or onussion of tie or of any persos i

s employment, or of its coulractons or ageids,

-
Fay

Motwithstanding clauses 7.0 and 7.2, no party shall kave any lahility fo any eiber

party m relalion to Indivent Losses,
& TRAXSFER OF POWERS

8.1 W ay-of the powees o the Anthorised Undertaler are tanslerred to another parstes o

bady {whether corparale or tssncorporated) ("the Transteree" | under Section 64 of

seotinns of the A

each of the Balls (and the eouivifen . whatever the speeific

nursber of e relevant seelions), tie shall procure 4 direwl covenant from the

Fransferee i fvons of 131 that the Transferes shall observe and perform such of the

E'S
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allizations of and resirictions on the Aviborized Undertaker under thos Agreement as

relute b the exereise of the powers which have boen ir

3.2 v tie procuring the ditect covenant referred to i elanse &1 above, tie sholi be

refeased from any obbgaion smder this Agresment 1o obserig and perform . the

obligations and sestrictions wh el volute o the saeretse of the powers whisch huve:

beew transfared.

EHESEL)

CRESOLUTION PROCEDURE

2.1 The parties agree that this clagse 9 shall bave eftest for the resolution of any Dhspute,
9.2 Any Dhspute shall, in the fust instasce, be vefotred 1o the Inlernsl Resolution

Provedorean seoirdance with clavse 9:10,

va The partics shall ot conmence any court procecdings unty] the Dspute Resolution
Procodure has been wompleicd,. under exseption that the Dispute Resolution
Procedure shall not-apphy 5o a5 to prevent asy of the parhies seekony ws ntenr order,
or imterim telisf i fhe Scoitish o courts including Tor the avoldance of doubt

proceedings for an interdict.

o I the event That sty court proceedings whatsoever are initiated by any party agamst
the other party o parties (1s the case niay bed tothe Dispore, the pertics sgvee that the

Court of Session, Seotland, shall bave exclusive junisdietion.

@5 The: parties shall not be entitled to suspend the perfismance of any undisputed

werit rnerely hy reason of the reforeose of any Thsputeto

oiligations under this Ay

the Dizpute Resohution Procedure.

0.6 Su hjﬁ{:f; to tie's discretionary rights sei oul fn paragraph 41 to paragraph 433 of part |
of the Schedule o require that & Dispute and & Related Dispute (as defimed in
paragraph 41 of part 1 of the Schedule) be dealt with tngether ataresppropriste stage
al the Dispate Resolution Procedure, the provisions of this -iz-’smme Yoare mandatory

and bindmrupon he pariics

9.7 Linless & party refers a Dispuic io the Dispute Resolution Provedure watlon thees
monstiy of the dete mey which the event, malier or stlusiion giving vise to the Dispuie

first necwrred, such parte shall he decmed 1o Tave irrevocably waved sy tight o

reler such Dispuge 1o the Dispate Resslotion Provcdure tsder exception that it such

ASGLEDN
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party was not swarg, and could not witly reasonabie diltrence have been svwars, that
sush eventl, maller or sitwation hed oceurred, this clanse 9.7 shall have edfeci gl far
the teference hevein tothe daie on which secluevent, maticr or siluation hus occurred,
there weas - substitnded & roftrence o the date when such party first became- o could
with reasonable diligence have heesme sware that such event, roatier or siualion bl
gccurred. This glagse 9.7 35 withodt prejudice to the tights of any sther party io this
Agrogment. fo raize Ino detence to sy Dispule any defence Gndiding without
prejudice 1o the preceding gentrality, any defence of retention, compensaticn or

Set-o T which would otherwise he avaitalle to 1.

YR Freopb wrelation o the matters provided foe inparaorapi 1 o280 of parl §of the
! PRI !
Svhedule and subject to the provigdons of clause 99, m the event that any party

pursues goy Pispte snder the Dispute Resolution Procedure, and in the event dat

sich party fails to observe any time limit or timescale provided for in the Bispute
Resolution Frocedure sty relation 1o the pursuil or progression of such Pispute, such

varty shall, momediaicly upon sugh faibve ocourring, be deemed fo drrevocsbly
Pl s, ¥ E

walved any right to purses o progiess such Thspite any further, I thal event, such

party shall e decved 0 heve elected nad o hasvse referred such Dispute or 40 have
withdravm sech Dispute from the Dispute Resolation Procedirs snd shall be deemed
ti have dreevocably waived any right to refer any Dispute arising from the same or
subslaniially the same Dispute ar simiilar ciroumstances o the Prspute Resolution
Procedure and shall be lable for puyment of the whole fees mewred by any
adpuchicaliy who has acted in redpect of such Diaspate. Thiz clavse 9.8 is without
prejudice - the vights of any party o oy Agreerment to maise m defenee 0 any
Dispute gy delines (including, without prejudice to the preceding geverality, any
defenee ol retention, compensation o set-offh which would wtherwise be wvailable to

tE,

2.8 Motwithstandeng the provisions of chise 98 pbove, in the event thal a party who
pursues any Dispule under the Dispute Resolution Procedure fails oo abserve sny

tine fimst or timeseals provided for dothe Thspids Résobstion Pracedare in relation o

the pursaif or pregression of the Dispute, the other party may-elect ts waive such

e extended af the diseretion ol such wher purty of parties to the Dispuie and the
Drispute shall progress in aceordance with the Dispue Besolution Frovedure, subjece

thatall other tre fsand dmeseales provided foo inthe Dispute Besaligon
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PFrocodure which are affected by suel codension shull be deomed 1o have been
gxtended to ghve effect tosuch extension of the time limit or timeseale to which such

failare relaios,
Toteraal Resolution Procodure

910 The lollewing procedure is the Internal Besolution Procedoum: refimed o in slause

g2

9101w the evint of sny Dispute arising, the reprosentatives fo the parlies shatl
seek to resobve the Tlispuie al g meelmg i be convened withm three business
days of wrilten notificalion by any purty to the Dispute to the other prartiesda
hie Dhspute that it wishes to initigte the Tntermal Resolaton Procedure in

respect of that Dispute ("Netification}. Such Notificalion shall be given in

secovdance with the provisions of classe 17 of this Agressent;

9.10.2  further mectings my follow the meeting referred to in clause 9,301, bul in
any eveal, if the Dispute is not resolved within soven business days of
Motification, cach parly shail, before the expiny of the period of ten business
days from Notification, serve, in aceordanve witll the provisions of elause 12
of this Agreeroeni, o wrilienr position paper {'Position Paper”y upon ihe
giher party,  Each party’s Position Papee shall stets i reasouuble detatl that
party's pasiting ad required objeclives in relation to the Dispute, any
required redress, wad, where possible, any comnent on the position of the

other party.

9133 upou such service of the Position Paper by tho party inilteting or pursuing the
EHapute, 8 repressntative Fom cich of the parties with sufficient zuthprity fo
nepotiste on that party's behalt ("the authorised vepresentative™) the chief
executive {or eguivalent) of the puriies {or their respective deputies in the
event ol ther ungvailability) shall seek to resoive the Digpute by mocting o
good Taih lo discuss and negotisie apon the Dispute withoul recoarse b

legal tr athier procecdings.

YA Cin the cvent that resolation of the Dizpite is achieved 1 acvordance wilh
clatse 9103, the sesoliution shsil be reduted to'wiiting gnd, once it 15 sigied
by the dely mudborized representatives of the parties; shall be bading on the

pertes.

ASTLEEE
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50455 wnless concladed by g weitten Iegally binding agrecment, ali-discussions snd
nesotinlions connected vaih the THspute shidl be conducted confilencs
avsl without prejudice 1o the Tights of the parties by the Dispule in any faturs
legat or other procecdings, nor may such matters be produced o rebiod wpon

i evidence gy such procescdizngs.

941 I the ovent that any Dispute is nne resolved by the Internid Resolutien Frocedure

Mobification o longer i so agreed by ihe

partivs) thes the followisy provisions of this clause .11 shall apply;

G111 ihe nuthorized representative of (e parties {or Lhelr respective deputios in the
event of their inavailability) shall, within a further purisd of Hve business
days, seck W agres that the Dispate shall be resolved by any one of the

following procedurss:
0,111 P mediation it secordaice with clauses 913010 214, or

2,111 2adjudication i accordance with the provisions of parl L of the

Yehedule in which wwest the Referring Party musl give its Notice of
Adjudication to the other party or parties (s the case may be} 1o the
Tispute within five business days of the dute of expiry of the period
af 35 bisiness days from Wonlieation (or longer i so agreed by (he

pacties to the Bispuie); or

43113 léiigﬂtml before the Court of Session, Scotiand, @ whish evert the
Summons o0 Petition in any such bitgstion shall be symetied and
served within ten business days of the date of expiry of the periwd of

35 huainess daye fomn Wotifieation {o longer i so agresd by the

parties 1o the Dhspute],

swsitative  of tthe parbies {or thedr

4112 In the event thui the authorised o

respestive deputies in the cvent of thetr uhavailability) are wnable to agree
firat the Dispute be resofved by the procedures deseribed in clouses 90111
£ 9,11,1.3, the party iniliating or pursuing e Thspute shadl refer the Digpug
to mediation (and thereafter adjudication 1f necessary) in accordanes with

tlanse 9.2 104914

ALASLEDPA M s
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Flediation

912 The pastiss shall attenmt in good faith o resolve the Enspute by & procedure of
mediation in accordanue with the Cere for Bffective Dispute Fesalution mediation
e or Model Mediation Procodure in Tores at the sommenceneni of the mediation,
{or iy the event that the Centre for Effeetive DMspute Resolution has ceustd fo exiat a3
Al e time of the commenecuent of the mediation, mediaton tles or a mode]

metialion procedure ofisred by uny other body offering vommercial mediation

ies, whicly provedures shull
be cismmenced within five business days-of the date of eapiry of the period ot 35
business davs from NotilFeatise (or longer it so agrocd by the parties). In the event
that any such wmediation ndes or model mediation procedare conltives with any
provision of this elanse 9, the pro visions of this clanse 9 shall taks precedence. o the
event that sny timescales contzined 1w such micthation s o model mediation
procedure conilicts with the tisoescales 1w forred 4o in this slavse 9, the timescabos
contined it sush medistion rules o rooded medintion procedure shall be wmended

accordingly such that the timeseales referrad to in tus clanse ¥ shall be adhered o

e
it
PSS

B the event ihal resobution of the Dispule is achiewsd in conscquence ol sueh
mediation procedure, such resolution shall be reduced it writing and, once it is signed
by the duly awiborised reproscutatives of he parties, shall be binding on the parties.

Unless concluded by a written legally binding sgreement, all discussions artd

negotiations connected with the mediation procedure relerred wom clause 912 shall
e concluded in confidence and without prejudive to the tighis of the parlies and any
futtre legal or other prucesdings. Nor may such matlers be produced or relied upon

i evidence in any such progocdings.

914 I any Dispuie foowhich his clause 9 relates is ol resolved by the mediafive
procedire veferred to'in clavse 912 and 913 wathin a period of 55 husiness days
from Motification (or longes i 5o agrecd by the pardies), the mediation pratedure

shalt b terminzded and. uniess the party nitiating or pursuing the Digpae withdoiws

the Disptte, the Dispuic shall within o fusther live busmess days, be ool to

acdjudication in accordance with part § of the Schedule.

AT KPR 4T
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11N ARBRIGMATION

0.1 BY shall not assign, novate oo otherwise fransfer the whole or any part of the

et Cof e fsuch consend ot to be

Agresrnent without the prioe weltes ag

creasenabhewithbeld or delayed),

0.2 die slall be entitled to assizn, novate or fransfer the whole o any part of duy

Agraemnnd;

1021w CEC s any other body withone worse Brancial stvndiog han ful of (e
1021 i CEC v other body wet] _ i i Hag than il of tie

who, aza resal of any change in law takes-over oil-or substaptinily all the

Hinttons of die or

(2.2 to any other peson whose obligations wnder his  Agreenent e

wneomditionally and frevocably gunmanived Tin-a fornn ressonubly seeeptl

to 3T by tie o b e person falling within Clauses 102 1o
.23 to Tranzport Bdinduargh Limiteds o

1024 with the pior weitten consent of BT (such consent not to be wweasonabiy

withheld or delayed).

b CONFIDEMNTIALITY

L1t Each party agrees that, except as peemitted by clanse 11.2:

L1 &l Confidential Information shall be treated a5 strictly confidential and shalt
aod be drvobred inosny way o any thaed pardy wilhoot the price apgirovil of

the other party; and

PLEZ it shall procire that its respective tificers, mmplovess widiazénts shiall kosp

contfidential and not disclose o any person any Coasfidential information.

Pl The parties shall be enithed wige any Contidential Tniormation without the

approvil of the other paity in the following circumstances:

11.2.1 o any officer ne servant of the paity in question or any person engaged in the

provision of fosds or serviees ty or for b 1 disclasure 15 secossary o

ehiable the party i question to perforot an obligation under thiz Agresnent o

LADIVH 0D 4502504 4 21
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1o eiforee ity righls unider 1his Agregsment, wpon nbtaining an widertaking of

trict confidentiality from such officer, servanl ar porson;

onal adwisers or consultous of suck party engaged by ov on

V122 4o any profe
hehall of suchk party and acting i that capacity wspon oblainbyg sn

andertaking of sidet confidentioy from such sdvisers or consubtants;

1523 to any levader, seeurity trustee, bank or other fnancial wstiluion foo whom
sk party i seeking o obliining Gonance, or any advisers to any such aimtity,

inditw froin the entity or

upon shtaming an undertaking of strict couluden

alvisers in guestion)

P24 1o the sxtenl that is bas bser become available to the peblic vther than asa

mesndt of any beeseh ofan eddigation.of can Fidence:
125 persuend to the ovder of aay vourt of feibiral of eowmipeient jusisdiction;
11.2.6 o the Scotiish BExecutive;
18277 o the Scotfish Ministers;

P20 to the exient required by zny legislation insluding the provisions of the

Freedon OF ndormation § Svotiand) Act 20687,

the Freedom OF

P13 In the event that fie receives s reguest for duformstion wder
Infornatives {Seatland) Aot 2002 concerning any Confidential Information provided
t fie by BT g connection with s Agreemeiit, fié shatl have dug regard fo the
cornmercial interests of BT and shall molily BT of et reguest for Confidential
nformation and permit BT 2 period of 10 business days prior te the release of such
Confidenis] Tl in wlich to make representations 1o te reparding the release
of sueh Confidential Information snd tie agrees lvacl reasonably in giving due regaed
to any such represeniations.  Subject 1o the preceding terms of this clause 113, tie
shall -be responsible for determining o #5 absolude diseretiony whether the
‘Confideatial Informatinn andfor any ather information 18 cxempt from disclosure in
secordance with the provisions of the Treedom O ndomntion Seatland) Act 2002,

I s event: shall BT respond diveetly 1o 2 regquest for bformation {weludane

Information? recetved by e andor e Proedom O Information

sewud

Conlidentd

i

{Scotlandy At 2002

GLETI S
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12, NOTICES AND APPROVALS
121 Awy eotice or approval to be given under this Adgreesent shall be in wriling,

122 Aoy noree oy approval shalt be dedivered by hanid or By post do the relevant address

sesboudt i part 3 of the Sehedieand shisll be deend to have been receiverd:

12,21 W delivered by binid, ot the time of receipred delivery;

1222 aUsent by post, thve working days after posti
1. MISCELLANEDOUN

130 0 any provision of this Agreemaznt shall be held o be llewsf, nvahd, void o
wnenforceable wnder she Jaws ol any jurisdiction. the legality, validity and
enforceabdity of the romainder of this Agresment in that jurisdiction shall mot be

atfected, gnd the legality, validity and enforceability of the whole of this Apreement

shall wot be sffectzd in arodother neisdiction.

b2 Nothing i this Agreement shall create o preinersing, assoctation or joint verdury or

establish o yelationship of principal and agent,

133 No waiver by any pasty of sny delaolt or defaults by the other parties 1o (ks

Agreement in the perfonmance of any of the provisions of {lus Amreement shall

ofa hike o differsnt characier.

134 Mo fsilure or delay by any parly in exercising say right, power orprivilege wnder this
Agreement shull operate ag a waiver therend, nor shall gny single or partinl exercise
b fhat party of any right, power or priviloue proclude any tarther exsrcise theren! or

S A =hceray | 1 E K

the exercize of any other rivhi, power or privilege.

135 Mo amendment to s Agreentent shall be effective unless fa weiting and sipned on

hehallof the parties.

136 Nolhing in this Agreement shall conler on any third perty & right to-enforee axny lorm.

pf this Agrevment by viriue of the doctrine of jus guavsition fertio,

AT This Agrevment containg alt of fw ekjiressed ferms of and constiftes the entive

{nd
!
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siperredes and catinguishes  any prior dealts,

o

umderiakings,  repwesentafias,
warraniios and aangements of any mature, whether I writing v oral, relating lo
such sublect matler. Bach parly to this Agreement soknowdodpes thal 1t has not heen
induced o enier mito this Agreement by any reprosentation, werranty or uadertaking

not expressly ineorporated into it

[3.8  tie shall pay to W (subject o o maxinsem aggregate total of L5000 (including WATY
BT vessonable legal costs in house as well an external in connectioes wilh ta

-negotationand excention bul sot enforcentent of this Agreement.
14, LOVERNING LAW ANDG JURISDICTION

14,1 This Agreement shell begoverned by and consteued s seporduncs with the laws of

Sentland,

4.2 Bave a5 exprossly provided otherwise, the parties trrevocably sgree that e courts of
Seotland v to have exclusive | irisdiction 1o seitle any disputes that may anise out of

or i connection with s Agreement.

IN WETNESS WHEREOF thas and the preceding 23 pages mud the Schiedule attsched as delative

horeto are executed a3 follows:

For and on behall of e LIMITED at Edinburgh
U ke fatarasay 2000 by

:§: {

h;] Javge {Please jmt n iuls
begiarns Lol i P P !

‘&? 5.';\5‘ L..@'l\q §~

0N 1 pea i «wf

v e

B f.s;&‘m‘i‘"
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This 3¢ the Schedute relired o in th
proveding Agrecment botaesen e Linmied
sl Britsh Telecommunicationg PLC

SUHEDULE
PART I
ADFTIDICATION

1. I the evenl that a party refoes a Dispute W adjudication i terms of classe 9.11.1 or b idof
s Agmeerrient or eXeTeRscs a slalislory right avaitable w it {4l anyj uiicker the Fousing Grants;
Construetion & Regeneralion Act | 906, 1o raise sdjudication procesdings, such adjudication
shall bie conducted in accordance with patagraphs 2 to 40 of ikis parl 1 afthe Schedule

wherein the reforence to "davs" s 2 reference (o calendar days.
Notice of tntention (o scek adindicstion

2. Ay purty to this Agrecipent way give wrilien aotice ("Notice of Adjwdication™) of- s
intention to rofer a Dispute 1o adjudication and the parly aiving such netice shall be the

nReferripg Party” for the purposes of thys Agreement.

% Tlhe Notice of Adjpdication shall be given to the nther  party and the parly recesvitg the

Natige of Adjudicarion shall be the " Respending ¥a yiy™
4. The Nuotice of Adiudication shall set out brietly:
4.4 fhie natore and a hrief deseription of the Tispute and the parties involved;
4.2 details of where and when g Trispule has arisen:
4.3 e milure ol the redross which is soughiyanl

4 rse mammes sl addresses of the parbies Firsludisg the adresses which the parties wve

specified for the glving of nistices).

5 The adjudicator selevted to wonsider the Dispate shall be selecled from oie of e panels

("Paneis" ) appoiuied by the parties to thie Tispuie it aceordance with the following:

AR RPN RLC
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Bt

there shall be four Pavels, oot respead of legal matters, ("Legal Panel

3
wefY

2

b

¥ o m
respeel  of  construction matters and  coustrucion/operation: interfies  matiers
{*Construction Panc)’y, one v respect of operationad and miintenance watiers

ers C Fimunesal Panel” )

{"Upsrations Panel") and s inrespeet of financial mat

5.2 sach Panid shafl be comprised of Tour members, who are listed i part 2 00 the

Schedale o tbis Agreement

5.3 iy menber of o Panel resigns or dies or becomes incepiy ot all o the extent of
being unable to reasunably discharge his detics as a member of thi Panel, 2
replacerment shall be appointed by the pardies o the Bispalte as so0m us practicable,
Any sach replacement siall B whafly independent of tie, CBC. BT or any Relevant
Auithority, sny Apprinads Body, the Tram Supplicr o any party associalod with the
Edinbargh Tran: Motveorks, and any suceessor fo o subsidiary or parent of any of the
aferomeohoned paties. I the parties fo the THspale are unable to agres oy ihe
identity of such replacement(s), the Presidens or Vice President for the thme being of
The Charered nstitare of Arhitrators (Scottish Braseh} or the Institution of Civl
Engiveers shall appoist such replacement(s) within 30 days of by application for

such appointment by any party to the Dhspote,

f. The Referring Pacty shall at the ssme time as giving the Notiee of Adjudication to the
Resposding Party will send 1o cach of the members of the refevant Panel ¢ copy of the
Adjudhzation: Notice and a request that cach member of the rélevint Pancl advises the parfics
1o the Diispute within three days as lo whether or not he f5-able and willing to aet. The parties
shall atfempt to.agree within two further davs a5 lowhich one of the members of the relevant

Pan] who responded indicating thal they sre able and willing to st shll be requested s act

as adiudicslors, In the event that such agreement is réached, the Referring Party shall, within
a Tiriher perted of noe day, Tequest the member of the relevant Panel spon whom agreement
lis been reached to et w5 adindizazor, I the event thit guch sypreement 15 not reached, the
Responding Parly shedl, within s Bather period of two days, select one of the mombers of the

relevant Panel whs responded indicating that they are able and willing 1o act and e

Reterring Parly shall request thal meraber 1o act as adinilivalos,

7. I o tember of the relovars Paned indicates thee he 1y able and willing to s within theee

Tays of receiving u request tooaet s adpelicator, the Rejomring Farty shell request ihe

Chairmars o the Vice-Chairman for the gme being ol The Chartered Institige of Arbitrators
(Seottish Brangh} orthe Institntion of Crvil Engineers 1o select s porson to act as adpaheator,

ARAGLRTIPA
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& Ay persun appointed, reguested v selecled o act as adjudiator in decordanec with

paragraphs 6. 7 sl 11 shall Be g natoral person acting m his personal capacily. A person

appaimed, sequested o selented to oot as an atiadicator shall bewhiolly ndependent of e,
CEC, BE, any Belevanl Authority, any Approvais Dody, the Tram Supplier, any parly fn
coniract of providing goods or sorvices 1n rebation to the Bdinburgh Team Network, and any

suecsssor or subsidiary or parent of the sforementioned partics,

o, The reguest referred w3 parageaph ¥ shall be accomprnicd byoa copy of the Notsice of

Adjudicativny,

10, The Chavtered Institite of Arbitratars {Scotish Branchy or the Institution of Civil B

mst eomnaicate the selection of ap adjudicator to the Reloring Party within three duyvs of

receiving a reguest (o do so.
11 Where the Chartered Iastifute of Arbiteators {Seottish Branch) or the Tnstilote of Civik

Engineers finls to comply with paragraph 19 shove, the Reférring Party usay:
111 agrec with the other parly o request g specified person to act as aijudieator; ar

112 reguest any other adjudisator nowinatag bédy to select 4 person to act a5 adjudicatar.
An "adindicator nomingity body” shall e a body (not being & satural person sl
nol being gpary (o the Dispote) which holds iesedf onst publicly as @ body which will

selent sm adjadicator when requested to-doeoso by a Referring Pardy.

N The person reguested toact as odjudicator in aocordance with the provisions of paragraph 5,
paragraph 7 or paragraph 11 shadl indicate whether or aot T 1s willing (ocact within twe days.
of rezeiving the soguest

13 Whcr an adjudicator has been seleviod o accordance sith paragraph 6, Tor 11 the Referring
Party shall, mol Jater than seven davs from the date of the MNotice of Adjadication, refer the
Dispute mowriting (the " Referral Motice™ 1 to the adiodicalos,

14, A Reforral Notice shall be accompanicd by copies of; o refevant extracts from the Agreement
aind such other docunienss @8 the Referving Party tatonds e rely apin,

15, Phe Relbmring Party shall, at the same time gy he sends 1o the adindicator the docipments

reformed too in pavagraph 13 and peragraph 140 send copies wf those docwments to

Responding Party.

AR R 3O
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16, The adjslivater may, with the vensént of the parties to ihose digputes, adjudicite at the same

time on more: than one Eispute under the Agreoment.

17 "Phe parties Ty apres o extend the period witlis which the adjulicator mey seach s decision
erelation wmoall op any of Giese Dispdes.

15. An adindicator may resign al any tme oo giving noliee i wrEing W the parties 1o the
THspite,

10, An addjudicator must Tesign where the Dspute is the seme or substanlially the same w5 one
which has previously been referred o adindication, and a decision has been takon (o thet
adjndisation.

HE, Where an adjudicator ceases to act under paragraph 18 or 19, or dies or hecomes neapax orll
to the extent of being unable fo ressonably discharge his duties;

b the Referring Party sony serve s tresh notice inaceardance with paragraphs 2 to 4 and
shall it acenrdance with paragtapbs 5 1o 12 request an adjedicator to act; und

20,2 il recuested hy the new adjudicator, Uw perties shall supply bim with copies of 4i]
docaiments which they had smade available w the previous adjudicalor.

21 The purlics oy 8t any time agree o 1evike the appointmernd of the admdicatir pad - insuch
circumstances the fees snd expenses of that adjudicator shall, subgect o pasagraph 22 be
deteruined and pavable in accordince with paragraphs 38 and 39

22 Where (he revocation of the appotdment of the adjudicator s due o the default or
miseonduct ol the adjudicator, the parties shall vog e Hable to pay the adjudizator's fees amd
EXPeNses.

Powers.of the adjudicater

I The adjudicator shall:

1 act impartially in carying oud his duties and shall do so o accosdance with any
relevant tersns of the Agreemestt and shall veacl his decision i accordance with Scots

law:s and

IR avoed dncurting LinnecestaTy cRpense

AHGLIDPF 193
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24, The adjudicator may take the initiative n escertaining e facts and the law necessory
detertiing the Dispuie, and shal deside on the procedure 1o be fallowed e the adjudicenon,

I particular, e vy

241 reguest the sther partics T sappby: himn swith sueli docwments as e mey reasonably

7 g
§
%

require ineluditg, 1 he so directs, sny writlen statement frome e other parbes

supparting o0 supplemeniing the Refommad Motice and wny other documents given

under paragraphs 34w 15

242 conduct the wdjndidation in the English anguege and decide whether & translatica of

arir dovument 15 o be provided and, i s, by whom, byowhen, snd-at whose cost;
2.3 meet and guestiom the oiher parties to the Diispute and thoér representatives;
24 Land question the sther parties to the Thspate and i werenlatly

244 subjeci to obtaimng sny necessary conscril froma thind party or the parties, make
suclt site visits and inspections as ke considers sppeopriate; whether accompanicd by

the parties or not;

235 subject to oblsining ey necessury consent fromea third party o the parties to the
Dispute, procuge the camying out of any tests or caperiments, snd meke directions ss

to the conditions [or and responsibility Tor the cost of the saroe;

246 oblain and consider such representations and submmssions as he requircs, sand,

provided he bas notified the partics to the Dispute of bis intentivey, appoint experts.

assessors or leaal wdyis

47 e directions sy Lo the tmetable Tortbe adipdication, any deadlines, or oty as o

the Jungih of written docanents of oral representations to e complied watly and

28 issue other directions reliting to the condoct af the adjudication.

Ed
E 4]

The partics shall comply with sy reguest or ditcelion of the adjudivater velation to the

ljudication.

b}

26, If, without shiowing sufficien! cause, a party fails to comply with any request, dirsction ov

tirnetable af the adjudicator made i gecordance with his powers, fwls w0 produce any
dociiment ar written stalement reguested by the adisdicator, or i any other way lals o
comiply with a Teguirement under these provisions relativg tothe adiudivation, the adyudizator

BT

AR REOR L EIMIB 807

CEC01643283_0033



261 continse the adindication in the sbscnee ol that parly or of the docement o wiitien

wlaleinent requisted:

26,2

draw such inferences from that Tatlure t comply as my, in the adiudivators opinkon.

e justilicd 10 the sircumslanecs;

migke 4 devision on the basis of the snformation belore bim, sitaching such weight as

he bbids 10 o any evidenes subontted fo fm outside any peried he may have

requested or direcied;

264 disqualify any part or parts of that parey’s subrussions affected Dy the failure 1o

compiy s and

[
o
e

grand the other partess praper opportusity 1o eessider and respond to any eadence or

representation made fste.

X7 Subgect o any agreement between the parties to the consrary, The othier party 1o the Digpute
may be assisted by, or represented by, such advisers or wopresentatives (whether legally

qualifsed or wot) as he considers appropriate.

28, The adindicator shadl consider any relevant information sulimitted fo b by the other parlics

and shull make gvailable to hem any information to be faken into account in reuching ks

decision.
A9, The sdjudicalor and tlie patties to the Dispute shall nol disclose to sny other person any
informuation o document provided in comedeiion with the adiudication which the party

suppiving it bz sdicared iz o be ireatid as confideniing, oxcept to the extent that disclosure 15
reguired by law or $8 necessary for the purposes of, or o connection with, the sdindicstion, or

s mformation is already v the pulilic domain,
Adjudicator's decision

3 Unidess athéewise agreed in aceordinee with paragaphs 42,1 ind 431, the adpsdicator shall

reach hiz decision mol later than:
301 vhenty eleht davs afier the date of ths Belerrst Notice meationed fn paragraph 15

302 Torly tweo days after ihe date of the Reforrid Notiee af the Referring Purty so consents;

Oor
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M3 such perjod exceeding twiénty eight diys alter the Referral Notice sy (e parties to the

Dizpute may, alter the giving of fhat notiee, sgros.

Cad
,

Where the adjudivalor fils, for wmy teason, tw veach lus decision inoaceordance. with

paragriph 30

30T dhie other parly may serve g fresh aelice in accordance with parographs 2 to 4 and

shall request ancmdjudicatoe to acl v accordanee with paragraphs 3 fo 137 and

Lad
—
I

i regquested by the new adjudicator the parties shail supply hum with copics of all

documenta which they had made svailable to the previous adindicator,

Sk
fa]
H

As soon as possible after he fds veached a decision, (e adjudicstor shalf deliver aocopy of that

dpeision o each of the parties to the Dispute.

33, The adiudicator shall degide the matiers in the Dispute ard may mahe a dectsion on different
dapecis of the THzpute at diffesent tirmes.

34, Phe adiudicaior may take into aceount any olher natters which the partics agree should be
swithiit the scope of the adjudicalion or whick are matters under the Agreemcnt whieh he
‘consulers we necessarily connceted with the Dispate and, inparticaiar, he may:

ALY openup, review and revise auy decision laken o amy motive pertifying paviment ghen
by any person refeered tooin the Agresment, uoless the Agresment staies it the
decision or motice cerlifving payment is final and conelusive;

342 decide that any of the parties to the Dispite iz bable 1o make o payesent under thi
Apreement {whether in sterling or somme other curreney} and, subyject w ihe terms of
the Apreement, when that payment s due and the Rt date Tor payment.

35, Fhe adpdicator shail provide written reasons for bis decision.

Eteat of ihe decision

3. I hiz decison, the adjndator ey, 8 be thinks i, order one or beths of the partics to comply

peremptarily. with his decision ov any part of it. In ihe absence ol sy directions by the
adjudieator relating to the time for performance of his decision, the paciies shell he required 1o
comnply withy any decizon of the adjudicattys immediaely o8 delivery of the disdsion o e

parties i wecordance with puragraph 32

SRR

CEC01643283_0035



ar Fhi decsaon of the '1d1uc1muw shall be binding on the parties, and they shal comply with it
antid the Dispite iz fially deteresmed by legal prossedmgs or by agrecnent between the

paTiiEs.

e
@

The adpuhicator shall be entitled fo the payment of sueh reasonsble mnouni 25 he nay
determine by way of fees and expenses Incurred by hiro oud the partics shall be joinily and

soverally Hable W pay thatarmeust o e adjudicator,

35 Without prejudise to the right of the Eii.i_jll,d‘iv:ﬂim" t cffect recovery from the parties in

accordance with paragraph 38, the parties to the Dispute shall cach be hoble to pay an equal

3

share of {he sdjudicalor’s fees and exponses,

43 The udfndicator shall ot be Habte for athing done or omitted in the dischavge we prrported
discharpe of his functions as adipdicilor uadess dhe acl or omission win bad Suth, und any

emploves or agent of the adjudivalor shall beswmbaely protected lrom Habibigy.
Redared Disputes

erent, 151 the

41, rotwithstanding the terms of clauses 9.2, 9.3, 9.4, 5.7, 2 8und 9.9 of this Ag
event that & dispute or poteoifal dispute urder, orin corgection with amy of the Relaied
Contracts, has srisen or arises out of subatantially the same issues of fuet andfor law {as'the
case may bej asa Dispute wnder the Agrecment (o "Related Disputd"), then providing that
fhe Related Contract sontains dispute resplution provisions in temes substuntially the same as
gt oot dhe Dispuie Reselution Procedure {save for necessary changes), tie may FUGLTE atyd
direct thut thy Thspute and the Belated Dispule be deatt with together al an appropriate stage

of the Dhspute Resolation Procedure,

7, Tri The evend that o Related Dispute has already been reférved to the decision ol an adjudtcator
in pecordance with the provisions of the Related Contract, and tie is of the opinion that a
Prispate is to be (i has not yel beend referred Uy adjudication smder part L of the Schedule,
tie pay refer the Dispate, or mey by peties in writing to B wiquire that the Dispute be
referred fas e case mey be) o the adjudicstor appoinied under the Telated Coniract to

slecide upon the Falated Dispule, and:

421 the mbjudicator shadl, if g.mwtit:;»ab]f,, hegy the Dispute at the same time as the Related
Drispue-and shall reguest such extension of time for producing his decision o sward
s he Dy requie v order to resch a deetsicn m vespect of gacdy of the Dispute and

the Redsied Ddspute al the seme tume, The pacties shall agres to such request for an

AL e s RE 33
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extension of Hime exeept in the event that the Dispuie o the Helated Eispule tolates o

*eoustrustion opersions” within te meaning ascribed to that Wiot by the Housing

Uirants, Construction and Regereraizon Act 1996 (i applicab rj 41111] s otherwise

apresd by the pacties, all partivs (o the Related Dispute and the adiudicatorl,

420 exeept intlie weerd that the Dispule oo the Related Pispute relates 1o "constrclion
eperations” within the meaving ascrtbad o that teem by the Hoasmy Crants,
Conatnietion and Regeveration Act 1996 Gf applicable) (unless otherwise aprecd by
thi partics, all parties to (e Related Dispute and the adpsdicstar), the adjudicator
shall have power (i 50 regquesicad Ty Hed to make his deciens o awards 3o the
Ehspute and the Related Dispuee i ssch nomanner s if the roles applicable 1o the
Cowrt of Sessine, Scodland ay 1o the joiming of one o mare defenders or (hivd parties
or conjoining autions were applicable to the puriics to the Dispuie and the Relared

Dhspute, and to the ndjndicator; and

42.% e shdl procwure that, as soon as practicable, the other party o parties to the Rebaled
Thspute shall gise BT copies of the Related Conwast, the Referral Notive in the
Belated Dispute snd sy other docsruentation provided to the adiadicator by any
party ts the Related Dispute.
43, In the event that o Dispute Bas already been referred to the decision of ay adipdivator, and te

iz of the opinos that o Relaed  Dispute s 10 be {bub bas not yet been) referred o
adjudscation, e may refer the Relued Dispute o the adjudicalor appointed under the

Adpudicution Procedure to deeide upon the Dispute, and;

43,1 the adgedicator shall, 1 practicable, hear the Related PXispute at the same time as the
Drspute and shatl reguest such extension of tine for prodisedng ks dedision o award
ay he muay require i order to reaclt & decislon mw respect of each of the Dispule and
the Belated Dispule o the same e, The parties shull agree torsuch vequest for an
extension of time except m the eveny that the Dispute or {he Related Dispuls relates o

“pomatraction operabions” within the meaning aserbedd to that fonn by the Heosing

Girattls, Construction and Regenernation Act 1998 (1f applicable) {untess ntherwss

agreed by the parties, all parties 1o the Related Dispite and the sdpedicaton):

432 eseept fnothe event thas the Mspule or the Related Phspute relales o "condtruclion

operaitons® within the mosgang asevtbed o that ferm by the  Housing {Grants;

Constroctim mmed Regeneration Agt 1996 (i applicadie) (unless itherwise agreed by

CEC01643283_0037



the partizs, all parties by the Refaled Dispute and he adjudicaior), the adiudicator
sliall have powsr (1f so tequested by tle) to make his deeisions o awirds 1a the
Drispute and the Related Dispule 0 such @ movnes as ol twe rudes appheable m the

windng of ong or roke delenders o third parbicy

Conprt of Sesston: Scotland as to thy)
ot vomoining actions were apphicable to the parties to the Trispute aml e Helated

Digpaate, and to the adysdeaton

433 as soon as practicable, ste ghall ghve 1o BT copies of the Relaled Contrace, the
Referral Negiee in the Related: Dispute and any ather documnentation provided te the

atdjuidicator by sy party to the Relsled Dispate.

[N
L
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CONSTRUCTIONOPERATIONAL

Alan Wilson
8 Sameralhy Aveboe

DERBYSHIRD
42 7LY

Peter Chapenan
Somershy House
Stokesheath Road
QXSHAOTT
SURREY

K22 aP5

Tony Canham
The C3d School
Sehool Lang
Thorpe St-Andrew
MNORWICH

MR OFT

Guy Uottam

2:00d Trosk

Uppet Limpley Stoke
BATH

BAS WY

FINANCIAL

Wigel Lowe

Nigel Towe Consulting Eimited

27 Cikd Glpucester Street
LT
WOIN 3K

Jubn Baater

Hunter Consulting
Commereial Cenre
Stirling Ensrprise Pack
STHALENG

FK7 7RE

Bryan Perier

1 Waterfoot Rosd
Wewton Moarns
CHLARGERY

7T SR
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Eric Muuzsr

18] Hapley Koad
Bducimstin
BIRMINGIIAM
BIERLE

EELEAL

Crardon Redd, Q0
Blebo House

By 8t Andreves
FIBE

BYI5 3T

Rohert Bowle, 30
A1A Founthinhall Roud
EDINBLURGH

BEHY 1M

Lord Desvaivd {Prof. John Murray, QC)
4 Moray [Mace

EDIMBURGH

FHIATS

Ciordon Tougly, (0
G Heriot Bow
BB GH

EH3 6HU

Angus Gleanie, §C
Theeehurnford
{Ixton

Lauder
BERWICKSHIRE
THZ oPUl

ARSI IR T RREATE
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PAKT 3

NEFEICES

1. P address for-thye service of notioes b

Pt Pond

6CTE

Telephone Hause
357 Gorgwe Rowd
Edinburgh

FH12RP

All written notices t be marked: WIRGENT: ATIENTION REPAVMENTS PROJECT
IEANAGER"

T

tie's address Tor the service of notives i

gie Limited

Merity House

19 Havmarket Yards
EDINBURGH
FITHE 5BH

3] witien notices to he marked: "URGENT: ATTENTION CUHIEF EXBCUTIVE"

ASLADPAIIRELRAINT 4 35
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PART 4

TRAM PROJECT AFVECTED AREA
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PARY 5
WWORKING PARTY
BT
Seolish Poder PLO
Thus PLE
Leontish Water
Cble god Wireless Public Tioited Company
Seottand Gas Wetwaeks PLU
ML Creoup Earmted
MWL Nabonal Metworks Livdted

Basyned Teleeommanientions Lirnied

ASALRTII T DA 4 R0 SU4 L A

A
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= gguipotential onding

= depot includiog sstewerks, trackworks and banlding works
s seawall redonstrustion/protection

# overpgek structures

e highway, street and foefpath reputhing as a result o any of the above

#  any other works necessary or aneillary to the sbove or such othor secommodition works as

iy be necessary for the parposes of i Authorized Waorks.

43
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A1) e BEMITTED
~and -~

(2) BRITISH TELFECOMMUNICATH NS PLD

AGREEMENT
velating to
wintks concerning BT equipment and
apparatas i respect of the Exdinbareh Tram
Pletwinl

Clonfidentis]
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AGREEMENT

BETWEEN

(i) te LIMETED (Company number SUZA0049), o wholly ownesd snbsidiary of CEC, whose
registered office is situated o Cily Chambers, High Sweer, Edinbargh EHT 1% {"ie") and

#E SUCELS OrS or dssiyns;

{2 BRITISH TELRCOMMUNICATIONS PLC, (Coopany  number  180C000Y  whose
vegistered olfice 15 w1 81 MNewgate Street, London BCIA TAF ("BT™) and e sucesssors or

pormitied assims,

WHEREAS

{(A)  The City of Edinbuegh Counedl ("CEC"Y i comrently promeding two privale bibls atroduced
e the Seodish Falivment on 29 January 2004, Tdinbuegh Team (Ting Oned Bill and.
Edinburgh Tramy (Line Twod Bill (the "Bills™)  Both Bills have achieved spproval in

priveiple. The Jram fings frm the proposed Edinburgh Tram Neveark.

(B tie Has hoen sppuinted by TBEC to act as agent for CRC in respeet of the application lor kel
powers and the procweneni of the [Unding, consirsclion, comnpissioning, operation and

mathtenance ol the Edinbureh Tram Metwoek,

{1y As part of the Authorised Woeks permitied amder the Bills, the. Authorised Undertaker
reguares o canty out certain wihiy diversion works dn respout of BT end wiher's equipment

and apparatus,

{1 The parties revogmse that thew respective obiectives are served efficiently by a co-nvdimated
approach W oprogwamning sud implamentation ot the Advance Tiversion Werks dnd BT

Planned Wearks or the works of ather statutony underkikers,

1833 The parties acknowhedpe srcd acoept as bindimg on sack other and their successars or gasigng

Eatafuiory or adherwise) the following terms and conditions:

AGIET ST b 3

SRELSEY 1
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IT IS HERERY AGHRERD as follows:
1. DEFINITIONS ANDINTEREPRETATION

1.1 To this Agreement the offowing teress shall have the Tollowing meandngs, anjess de

EOMTENE TOITES Otieryise:

1

LLL O MActs" means the Bifls as passed with Royal Assent as:Avts of the Seottish

Pardiasent; "Act” shall mean either ane of the Acis;

112 "Adpudiestion Procedurs” means that part of the Dispute Resolution

Procedure set oul in part 1 of the Schedule:

LES "Advansce Diversion Works" means all Authorised Works (1) relating to the
Apparatus snd, i particular the Siverdionury work' as defined'in, and for the
perpases of, the 2003 Repulahons (1} the scope of which shall be-defined in
aecordanee with the provistons of clanse 4 of thix Agreement, and {ia} are

aprocd pirsugnt o clsumes and 2.7, 2R and 5.5;

Bl "Arreement™ reeuns this anreenend wnd 18 Schedile:
B ) }.} b

—
eA
4

"Apparatus"  means eleclronie communications apparatus a8 delined in
paragrapht 1{1} ol Schedule 2 {the Tactonic Communications Cnee) of the
Telecommunications Act 1984 (ay amended or extended) holonging to, used
by oo mamtawed by 81 sbove or below graimd and for the avoitlanee of
dealbt méludes any structure [or the todging within that strueture of
vquipment or apfarates or any structere required o mmintin or afford

ACTERS]

L4 "Approvals Boedy" means any suthoridy o body consemed with the
preevesion of consents, approvals, pormils, lHsences or other enabling aclion i

sonneetion with e Tdinburgh Trom Networls ;

BT “Authorised Umiertakier’ shail mean CF, tie acting on hebalf of ©F

ey
ary parly to whem the poveess of the suthorised wndertaler wder the Acts i

duly transfeceal;
Lbs "Anthorised Warks” menis the winks 1o e authorised by the Acts;

AREILEE
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L9 O3 proposals” means sy proposed seheme subrmided ander section €3 of

Appentdix C o the Cede;

L1100 "CA budget esfinmates™ means detailed estimates provided onder section 4

(iid) oof Appendix U of the Cude;

LI "C4 schame™ means o fingd detatied scheeoe fwithout ©4 budgel esti

subiriitted vnder section C4 (aml (1) of Appendis C of the Code

LLLZ "Code” means the Code of Practice sutitled "Mensires Necessary whers
Apparatas s sftecied by Major Works (Diversiongry works)" dited  June

1992 sy revised and re-issued Trom lane to time;

—
i

"Confidential Enformatien” means all documents, matorials and other
information s dets {whether techeical or commerciald of @ confidential

nalure relating tothe subjeet matter of this Agrevment;

L 14 "OEE" means the developed kisematic envelope which s the saaxinmm
widel endee sny circwmstasees of o fram in mation 3t 2 parlicular point on

e Edinburgh Tram Notwork:

114

i

"Prispate” moans o dispute or dilforence arising between the parties wnder

this Apreoment;

1116 "Mispoate Besolution Procedure’ mesns the procedure set out in clause ¥ of
H

hisAgreement;

LETY "Edinburgh Tram Line " means 2 loop through oorth Bdinbuish city

centre with Loith, Newhaven, Granton, Roseburn and Haymarket and passing
through the Waterfronl Development Avea, us such route maye be Turther

developed andior amended in ascrrdanee with the relevant Act;

LIS "Edinbargh Tram Line 2" visns o western fine Srom Bdinburgh ity

eentre o bdinburgh Park,  the Oyle, Goporbem  and  Edinburgh

o

SarportMNewhrudge, wih possible etensions o Livingsion and - South
3 5 £ 0N p s :

Quaeenslorry, a5 such soute may be further developed andfor amsersded 1n

pevordance with the relevant Act:

2L ERBI50E] 4 3
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LY PEdinburgh Pram Network” means Bdinburgh Tram Lise | and
Edinburgh Tram Live 2 oreither of thett, as oay be geoended from time

tirne, fogether with any modiBealion, line extension, spur, inlerconnection

angd any addifonal line which may be devetoped and implemented by tie on

mslructzon from O1C:

L2 "Tramework Agesement” mesns the sgreement referred looin clanse 5.1 of

this Agreement;

L1221 “Framework Conteactor” means the wtilities diversion contracior 1o b
appointed iy e o g ol the Advanee Diversion Works:
122 Mudiveet Losses" moams any damage, costy thivd party- claim, expense or

lass inewrred by ¢ party to this Agresment as 3 consequence of a4 brgach of

ihis Agreement or a tegligent act or omission whish relaies o Toss of profits
or revenue, less of use, loss of producton or eutpd, inlerreption or oss of

busmess or business opportanity or other consequential or indirect loss;

1,123 "initial Conditgon Suryey™ means 4 survey cammed oud i porstanee of

claae 4.5 of

e Asrerment;

1124 "Limits of Deviation™ nieans the limits described io the plans Iodged e

the Bilis submitred e #ie to the Scotiish Pacliament;

125 "New Condition Survey" moans a survey curried out under cleuse 5.6 of

This-Agreemeni;

P26 "Related Condracts’ means wy respect of Fdinburgh Tram Line 1 oand
Edmburgh Tram Line 2 or gither of them, the agreements enlered inlo or io

e entered inte by e in vespoct of fuer affe the Bnding, Dmuncing. design,

consitueiion, speration and maintenznes thereot

"Relevant Asthority” means any public body or organisation wilh

i’w-.'-l
-

responsibilities ar wdebvement with regard o the Edinbargh Tran Netweork

1,128 "Schedule® sicons the refevant schedhile in six parts subscribed and attached

ag velative o this Aareernent;

ABSGLEIIPS MW S50 5015 A &
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L1280 "BE Planacd Works" weans roplicement, refurbishment, upgrading, repar
or monitoring wirks which mey affest the Advance Thversion Wirks hut
wiich are nob part of those works sad which bave bevn detwrmined by BT
purssant do s pre-existing progranme of works and scheduled to take place
i refation toe Appacalus located on, wder, seross of over Tand within the

Li

by of Deviation within g poriod of no more than nine vears frora the date

of this Agresment;

EL3 e Programume”™ means the mesior progeamnie developed By tie and
provided o BT within 43 days followisg provision by BT of the information

reguired pursuast i cleuse 4

ELAL "Eram Project Affected Area” mesns the anficipacd Hmits of the
Edinburgh Tram Network as set gul i the drawings in part 4 of the

Schuedule;

EL3E "Tram Bugplier™ means the frant supplizr te be procured by tie in relation

ter the supply of trams for the Fdinburgh Tram Nelwork;
1133 "Tranvway" hus the same meamng as mosection 16401 of the 1991 At

L1334 "Uidlities  Diversien Stratery™ mwesns  the  methodology,  mwsoorces,
procurement and conmacts applied by te o opfurase . e construction

produetivity during the exesution ol ta Authorised Works and to mingmse

desrupiion while reasonably balancing the need to:

L1334 Isatepuard the interests of B and ofher statutory undoriakers and

be Scheduli fu o agrroed manner

utilitios memed i part-3 of

lesym, provurement sud delivery ol the

Edinburgh Tram Network fo budget and progranime;

“the 3991 Act™ means the New Roads and Street Works-Act 1991 o any

]
s

statitiry revision or re-smpetiment thereof and any regulations made

therewmder; and

CEC01643283_0053



LI36 Mibe 2003 Regulations” means the Roud Works (Shoring of Costs of

Wirks) {Geotland) Regulations 2003,

1.2 The provistons of the 1991 Act shall apply to the parties and to the subject muller of
this Agreement {unfess the condext mmplies oteraisel, meluding as s the conferred

powers of ihe 1991 Act for Tranyways inthe Authorised Undertalker.

1% In the event of any ambnguily betveeen snd wath regard tie the terms of the Bills {or
the Aets, as e case may bey and the temmy of this Agreenient, the terrms of this

Agreemunt shall apply,

1.4 The singular includes the plovsl and wice versa and any one gender inchides the wiher,
I4 Husdings are for reference only and shall not sffect orbe used in the interprotation of

iy Apreement,

HE Reterence s stabeie, bee-duw, regudation, standard or prdee iz to thal statate, bye-
faw, vegulation, stondard or order ss wnended, modified or replaced fronr time to thoe
and 1o any bye-law, regulation, rule, standard, delegated Tegislation or order nmds

therauder,

L7 References o theword "person” or "pursons™ or to winds nporting persons inphale
ndividuals, firms, corporations, sovernment agercies, commiiices, depatomens,
guthgrities and other badies, incorporsted or wiincerporated, whether having separaic

lewral porsenatity or nol

culion of this

1.8 Relerences to the date of s Apreement shalt mizan the Tast date af e

Aureement:
2. GENERAL OBLIGATIONS

21 tie shail ensure that the Awhorised Tindertiker uses such shill and Core 1s iz expected
ol a competent developer W so-ordinate the overall planning and supervision and

danee with the terms of this Agreemenit

execution ot e Auiborsed Works b bires

anit throgghoul the progress of the Avthorised Winls shall ensuse el BT 1 fully
mfvrmed of a8l smivrial matters converning the Advanee Diversion Works o so-far as

they alteer B

o)
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R Withaw sopadice to the provistons of clanse 9, ¢ ghall cosare B the Sathorised
Underiaher uses all reasonabde endeavonrs Lo do-aperate with IF to resolve:all igsiues
arising betwesn then resulling from the progrananing, constriction aad mainlensnce

ot the - Advance Dversion Worlks:

%]
(]

By all cases relating o this Agresment, tie and BT aprce wosel reasonably asd
{without prepodiee t that generalityy where seference i wmade in s Agreement to
the salisluction of any party, such sutisihetion shall be repsonable satisfaction and
where any party is soguired under this Agreement to oive its consent o wpproval 1o

sy matier or thing, such eonsent or approval shull be gven as o molive in writing not

(0 be omveasonadbly withheld or delayed.

B

BT shail cemsult with tie bhefwe installing any apparatus {other than in vespect of BT
Planned Warks) or earrying out sy physical changes toeany Jand within the Limits of
Drewinteon wloch may have a materin] offeor on the ability of the Authorised

Lindertaker to carry out or progure the carrying oot of the Authorised Works.

o
oy

The parties andertake with cuch other m the case of BT, subjeet to any stalulory or
regulatory obligation, that they will ped use any means or take any actio, o procurs
sy ozher person to-do so, that wiould mave the gffect of militving, undermining or
rendering less effective ar meffective any provision of, or the underlying purpase of,

s Apgresment.

246 In respect of their respective alility to enter into this Agreement, both tie and BT
wareant that they cach have full autheeity ander thedr vespedtive memorandum and
articies of assoelation, and bave obtwned or de not require the consent, authority or
lreence of any third party and that by entering into this Agreement they will nui be e
heeome i brooch of sy other agreesment, amrangemant or legal obligation of amy

T,

27 tie agrees where appeopriate thal adequate design consideratinn shall he given to

electromagnetic compatibility in lime with:

It

S Fawopesn Industre Standard RS 22

272 Rodways Group Standeed GLARTA253;

d

ASMGLEDIE [ s
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273 klectrical Assoviations Euginesring Techmcal Bopord 173 Guidelines tor

Sanaging Ui Interface Between Utility Services ond Light Rapid Fransport

Syvelemy

24 With regard toostray current which is roasonably assessed a3 emamating [rom the

Exlinburgh Tram Metwork:

280 e agrees that adequate stray currenl profective measuzes shabl he provided

for relevant Apparatus tucluding as a priosity cathodic profestive measures

giving e cogmisance fo the existing Jevels ol slray varvent at the time of The
dosign and  bumedisiely  preceding the compsizsioning  phase of the
Edinburgh Tran Netwesk: For the aveidance of doubl, "sdeguate” for these
purpeses shall be interpreted 1o incledd mesning that no measures are

THCLBEHEY

282 inthe event that BF considers en reasonable gronads presented 1o $e that the
Authorised Thuledahker has installed inadequate sitay cugenl protective
micasures BT may require that o slray current survey (with 2 scope dgroed by
the parties) be caroed out by an independert thivd purty; 1o be selected and
agresd by tie mud BT (e YEndependent  Survever™), to esiablish

conclusively the position;

»g\J
[
Tk

i the stray current survey referred 1o in cJanse 2.8.2 above demonstrates
conclusively that any danage caused to Apparatus has arizew a5 4 osult of
madequate stray currenl protective measeres, then, fo the extent that the
swivey relerped fooconclusively establishes that the Authorised Undertaker is
responsibile for a preportion of the damage (the " Relevant Tragyape}, e

shall or ensure thal the Awhorised Endertakier shal:

ta
o
,

woy iy sueh nropartion of the cost ol mabing sood the Belevart
YT B 2

1
2
<

Dranmgee; and

LEAZ pay any proportion as nay by determined by the Tndependent
Survevor of the cost for the prosdsion of such adequate siray
eurrent profeciive wmeaseres as ntuy be determined in the welevaut

sl curnend sreey referred o

IR
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t

29 In relation 1o the propoesals submitted fo BT pursuant (o clavse 5.5, the parties shall
consall with a view to the fnclusion of sueccd monlicrs within the scope ot the

Aibvunce INversion Works,

200 The parties shall sol fs good faith in the exercise of thetr ehlipgations ander thix

Apreement,

2AE fieand BYE shalf designate a sutlably qualified representative whe shall meet on a
menthdy Dasis with his counterpart (or at such other inferval us agms el 1 review the

peribrmanee of this Agreement.

b CO-ORMNATED PROGRAMME OF WORKS

L

The partics solkoow ledge amd agree that the manimum disvuption 6 the pihlic,
moiminmean diversiosary wirks with mingsum out-tiun costs ave faportan ool but
not abspluge slyjectives n relation to the execution of thi Advanes Diversion Works

g the BT Plumed Works, Tothat el

311 BT shall provide tie within 6 davs of the last date of execution of this

Agrecmmenl with o carrent prograniee of BT Flamed Woks islang into
accoung that ¢e wishes o cnsure exeeution snd coiopletion of the BT
Planned Works within eighteen months of the dite of Rowal Assent for the
first Bill o be enseted by ihe Scotiish Porliament and BT undertakes o wse
reasnnable cudvavours f0 execute the BT Plasmed Worky within the

bracfranme referred to; and

312 BT shall o far as W i2 reasonably alde having rogaed to the nature of the BT
Planned Works and BT's statutory and other regulstory obligations, fasililate
the implesmeniaiuon of the BE Plasned Werks, including euly or udjusted
commneement snd dmglementition so as to complement the [Hiles

Lrversion Stratery and the tie Programme.

32 For the aveidance of deubl, unless expressly sorved By the partics, the BT Planned

Works shall not form part af the Advance Diiversion Works,
DEVELOPMENT ORSEOPE QOF ADVANCE DIVERSION WORES

By pursngres of section [431) of the 1991 Act, BT and tie shall work o coflaboration with

and assist each olber 15 ke development ol the Uitnes Diversion Strategy and i particolar

8oty e Rk 0 ERe
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enable the timely production of the soope, technied] specification and overall programme o

"

the Advance Doversion Works Based on extsting C3 propossls operaded to a level C4 schome
and thet within 42 days' of receiving & reguest therelir Fom tie or such other period as the

parlws may agree, bolh parties acting reasonably in this respect. Withous prejudice to that

generality, ou reguest and segsonabile niice by tie. BT dhall:

41 provide ©4 budger estimates in respeet ol the Advance Diversion Werks but only

nsofar as such (4 budpet cstimates can be provided without any reference heing

made to, or engaing with, any thied partics, BT being required o idenfify 1o tie any

caveats in respect of the C4 budget cstimates of which tie should be made aware ax a

resull of the fact that BT did not go to the oper wrrkel to nssistin the produciion of

such C4 budget eslimares;

4.2 provide afl selevant contemporary dats including contemporary condition surveys
relating 10 1he presence and leation of all buried and above sround Spparatus within

ihe Limits of Deviation and particnlasly focasing upon i DEKE phes fovn soetfes on

aither side therend

4.3 provide plans showing leestions and wmdicative depths of 8l bugied wnd above ground

Appuratus within the Tram Iroject Affected Arcy;

44 confirm that the Advance Diversion Works do not adversely atfvcl iy assels of

operations having satisfied fsell in relation to the following:
4.1 the extent, destgn, seope and programme of e Authevised Works:

442 the proprsed posiiion of any alemative Apparatus to be provided or
corstructed wilth a view to ensurinyg Sl BT will be afforded the nesessary

taciliies for the mainteranee sl renewal of that alternative Apparatus:

443 BT requirewent 1o be able te maintain, repadr or seplace as necessary the

Apparatus post construction of the Fdisbargh Fram Wetwork swithout

Iy affecting or indeoupiing the operative and mainlenence of fhe
E ildlE

Edinbureh Tram Moebworks

444 that seither the Advance THversion Works nor any BT Flanned Works will

rosull m B betdi in beepeh of 1ts obligations as » éthtutary undestaker ds

defined o the 1990 Act wr any other statutory, resulatory, Boniraciual or

sither olligation:

| ' 1

ABGEADPG TR 47
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3.
boaad
p

LA

faciliiate the carrying oot by tie, at tie's option, of 2 survey of e condition of all
Apparatus b, apons, amder, below or across B DRE plis two meires on either side,

thevend such survey to becarmded out at tie's cost (" Enitial Condition Survey™y,

4.6 work elogsly with tie in relation te toplemsentation of the Utilities Dhversion Siraiegy
m avvordence with He's Progranmme i psder to minimize diversion reguirements arid

costs and wn particalar o sdentily, and recomimend sppropvinge adjusiment o any

programme of works likely 4o compromize or adversely afloel the programme for the
stoprng ug o diversion of any strects o roads for the purjioses of the Authorised

Wonkss; and

.
el
“}

atlund and participate in roectings as may be veasomably reguired by fle, including hut
not bimited o meatings () for the procicement selecton of the Framework
Contractoy; (11} concerning any working parly established by the parties named in part
3 ol the Schedule for the purpose of input to the Titilities Diversion Stralewy; and (i)

during execution of 1he Authorised Werlks:

¥ ]

. MANAGEMENT OF THE ADVANCE IHVERSION WORKS

5.1 te shall instigate a public procurement fo invite thivd parties to tender competiively

[or the appaintment as Framework Contractor 1o sumy ot the Advance THversion
Works under o musdei-utility. Framwwork Agreement and BT hereby agrecs o de

roaaging this process snd letiing the refevant contraet sabject s

w11 the Tramework Agreement containing, in relution - the Apparatus, the

following:
3051 BT Specifivation EM33D (Tusuw a;

5142 Provisiansto the eifect that the Framework Contractor warrants fliat

all rsateeisds used in respect of Advance Diversion Works refative 1o

the  Apparates will be i conlormenee with sl appliced?

specifications, deawings énd mstructions;

312 e procuring e remedy of all defeets in the Advance Diversion Work

selafive (o the Apparatus which wse rom fauliy or dnecorrect fuaerials,
wistkmanship or porformence standards which are i i gecordanee with the

apphcable specifications. deawings and Instructions:

AN g
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13 de procuring 8 warssoly, norespect of the structures of installed jriating
vhambers, for a period of at Jeast ten years, and installed doct, for a peried of
ot deast Gve years. This warmoly shsll conunence upon compleion of the
wirk by the Framework Contractor. This warnanty shall nol commence wiil
the day that acerss to the relevant site i made weallable for B to wtilise the

o Wik

phst folhwing the complolion of the Advance Thive =B

£y
B

e procuging thut sl necessary arrangesments are made to ensure thal wny
covreive etion notified 0 e by BT s taken withiout wnidue delay and
within a reasenable tinwseale o replace the defactive materials m respect of

3

any Advance Diversion Works refative 1o b Apparatus o to conmmnence the
necessaty remedial work as seon ws possible, but # any ¢ase within such

regsonnbie time a5 may be agreed hetween e and BT,

L
o

without prejudice to sy ollwer right or remedy of BT, if tie does sot procure

the repair or ropa

e defestive materials or attend the relevant site and

effect all nevessary remedial wark to the resserable satisfheion of B withisn
such period as way be agreed between BT and tie, then BT may perform the
waork ar make ansngements for the work to be perforrved, and charge the
cost of doing so g tie provided that such costs and charpes are reasonable;

giid

S L6 withoud prejudice & any ether vight ar remedy of BT, where defective work
at any time resulls o additionst costz beog incurred by BT due w the

mpasition of charges by any third perty, these charges shall be recoverable

in fid] from e prosvicded that such costs and charges are repsonable.

84 tie and CEC shall afford BT proper opportavity, theauph arcced invelvement in the
compelifive procureniend selection of the Frameworl Contraetor, to satialy dsell thas
the Framework Confractor is sultably qualified and experienced and possesses the
gecessary skill and expertise o cxecute the proposed scope of works,

5.3 I the event that certaiv of the Advance Diversion Warks mny onby be careivd ool by

BT by virtue of a slatatory or other reguletory obligation, or 1o ensare the reasonable

salely, seeunly. fuhire operbion wnd mtegrity of 17

2

ARSI 308 47015y
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W
Lz
Ve

try use reasanable endenvoursto eXedite or 10 procure the execution of such

works and withiny sueh dineseales 2% way reasonably be agreod sy part of the

progamre of work

5372 thatthe cost of e

he stipidated o the 04 budget cstimales 1o be provided by DT wivder clause 4,

34 BT shialt e enbitled fo inspect g any time tesarrving outof the Advance Diversion
Waorks in vespect of the Apparatus wpon veasoushle nobiee (at least three business

days) trofie,

Rk tie shall agree with Working Party menshers for inclusion in the Advance Diversion
Works Jetalled specifications multi-utility under twack srossings at suitible intervals
and al positions which e snd Working Party mombers consider would safegused the
Edinhurgh Trom Nevwork, apainst the nowd for BT and others; within « period of nine
vears fimm the date of this Agreoment to snitiate works likeby to nuturafly diseupt the
Authonsed Works of the BEdinburgh Tratn Network,  Access to the frack ¢rossings
referred do ghove by BT shall be by prior agreement with the Avthorized Underteker

or any party acting on behalf of the Authorised Undertaker.

36 In the event that BT considers on reusonable grounds presenied o tie that the
Framework Contractor bas vompromised of damaged any Apparatus, BT shall be
enlitled @ reguire w condition survey {"Rew Condition Survey”) to establish the
pasitionr. 1 such New Condition Survey shows that theve 5 vo rosleriat changs to the
condilim of the Apparaius from the Indtial Condition Survey or that there is damare
and that such daowge 13 proven not 10 heve been the respoastbiliy of e Framework
Contractar, the cost of the survey and making good the dwnage 1o the Apparatus and
alf reinstatement waorks shall be tocthe sceouni of BT, 10 the New Condition Survey
shows damage for which the Framework Contractor is resporsibile, the cost of the
sy, taking good e Dimage and ali other propoetiomal additienal cost shail he

Bormie by the Authorisid Undertaker.

ran
4

The parties agree thet In the event that during the Advance Diversion Wirks the
Frameeork Contractor usoovers equipment-belonging 1o ¢ statulory underfaker or
sdhier person whick as not beew previmsly roferenced purssant 1o glause 4, B shall

pronly:

fione
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SO0 aswsl the Framework Contractor in idertiiving whether BT is the owner of

sueh equiprent

i
-
Fdt

sltend the relovant site as required by the Framework Contractor for the

parpose ol clause 3.7, 17 and

33 feeiBe i the eveni dut the apparatus 18 the property’ of BT und not

abandorisd:

331 obtaining any relevant approvalz as may be necessarily requited by

the Framowerk Contraetie; and

3.2 the produgtion of any information ressonably required for a variatinn

of the Advance Diversion Waorks,
B. COSTS, DEPENSES AND FENANCIAL CONTRIRLTIONS

6.1 The parties agree thal the categories of Authorised Works listed m part 6 of 1he
schedule shali be ‘major works' for the purposes of fe 1991 Aot and the 2003

Begulations.
6.2 e shal] ensure thit the Authnrised Undertaker shall pay 10 BT

621 the costs, eharges aml cnpenses rensovally incurred by BT in commection
wath the provision of its services under clause 4 in developing ihe technical
specitieation aad scope of the Advance Diversion Works based upon the €4

sehere in respect of the Advance Diversion Waorks; and

622 with regard to the BT Plumed Works such costs which regsonibly represent
any additional sum incirred Ty BT os a result of the perfommnce of BT

ohligations under clause 3 ol'this Agreement.

G.3 tie shall make provision for effective financial contral veparding requirerment fir the

release of funds i order o secure entitlements e contributions inder 1he Pressdions

ol The 2003 Resulations.

tsion Works which are being eavried out direcily by BT in

. In respect of Advance Dive
pursianee of clause 5.3 shove and which dre not “niajor saochs” tie shall pay o BT
advanee of the gturt of thoss works o sum representing BT estimate of the cost of the

woeks andd ol the conclusion of the woarks BT shall provide are peeount to e and

ASGLARDRIGIY ) 5
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.vij

repay any overpayment o te or as fhe case may b tie shadl puy sy further sary diw

to BT i each case vshuse 28 days,

.5 For the purposss of cust sharing under the 1991 Act ared the 2003 Regnlations and the
soopi: of the Adwamme Diversion Works developod i o lovel CF certainty shall be
b dnitial setof plans aml vstimaies® for the purposes of the definition of “aflowabls
eoats” undur the 2003 Regulations. For the aveldance of doubt thus Agreement is not

an sgreement for the purposes of Fegulation 81 “’ﬁ I3} of the 2003 E{eullalmn&
LEARIEITY

| Mothing in this Agreement shall impose any Babiliny ey e wilh rospest to any
damage, wosty claim, expense or loss wduch t5 atiributuble to o breack of this

Agmevenent by or the negHgest ael or omigsion of BT or of any person in thedr

cawployment, o of thelr coulractors or agents, and any lability of #e under this
Agreement shall be reduced propoviionaiely 1o the extunt o whichany danage, cost,
elauim, expense o loss is atiributabl o the breach, neglisent act or omission of BT ur

of aty prrgsos i dheir eployment, ov of their contraelors o sgunis.

72 Mothing a this Agreement shall supose any Hability on 81 with respect to any
damage. cost, expense oy Joss which is attributable to & breach of this Agrevmsent by
or the negligent aet or-omission of e, ar of any personin thelr employvment, or of
slietr contractors or dgests, sod any Hability of BT under this Agreemoent shatl be
redoced properiionsicly to the extent fn whick any dlamage, sost, cliim, expense or
foss ts stmindable to the hreach, negligent sl or omission of fie or of any person in

its employviment, or af s conlractins or agents.

-]
i

. Motwithstanding clauses 7.1 and 7.2, no parey shall have any Halility fo wny olher

party i relalion 1o Indirect Losse
TRANSFER OF POWERY

#.1 T arty o the powers of the Authonsed Undertaker are transferred to another person or
body {whether corporate of unincorporated} {Vthe Transteree' ) under Scution 64 of
each of the Bills (and the sguivalest scolions of U Acty, whatewer the specific
number of the relovaol seetions), tie shall procure o diredt covenamt from the

Translree i Tvvour of BT that the Transforse stul! observe snd perform sueh of the

oo

A

NG HEGAN0E] 4

CEC01643283_0063



Hens on the Authorized Undertither umber this Avreemend g3

cbhgations of and restes

e,

rehiete 1o the exercise of the povwers which have been iramste

2 Plpon tie procuring the direct covenant refermed te in elause 8.1 above, e shall be

released  from wny obligation wmler this Agreement o observe and perform the

oblimetions and resteictions which relate to the exertise of the povers which kg

Uik

bean tearsis

. BISPULE RESOLUTION PROCEDURE

9.1 Tl parties agree that this ¢lause 9 shall Have effiet for the resolution of amy Dispute,
9.2 Any Dispute shall, fnothe Orst instance, be referred o the lntemnal Resolution

Procedure inqaceomdamee with clanse 9,140,

23 The parties shall nol commence any cous) procesdings until the Fraspute Resolution

Provedure has been completed, under exception that the Dispuie Hesolution

or nterine relief, m the Scottish cowts ncluding for the avoidance of doubt

priverdings for an interdicl,

4 To the event that any court proceedings whatseever are initiated by any party agaimnst
the other party or parties (as the case nay be) to the Dispute, the parlics agree that the

Court of Session, Scotland, shul Bave exclusive junsdiction,

B3 The parties shall nod be entitled to suspeod the perfonmance of any uondispiied
obligationg under this Agreenient merely By reason of the reference of any Dispute to

the Tispue Resolution Procedury,

h Subject o tie's discretionary ruglis set out in paragraph 41 1o parzraph 433 of part |
of lhe Schedele to reguire that & Dispute and a4 Relaed Dispute {as defined in
paragraph 41 of part 1 of the Scheduli) be dealt with together st an appropriate stags
of the Dispute Besohation Procedure; the provisions of this clause Y are mandatory

and binding upon the pariies.

9.7 Unless o parly refers a Dispute o the Dismste Resohstion Provadure within thres
months of the date gey which the event, maticr or situation piving rise to the Dispute
first oceuried, suel party shiall be deemed 1o Save rsvocably waived any right to

pizler sueh Dispute b the Dispute Besohution Proedure wder exception that 17 such

Jadnmes ay
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parey was not aware, and eoald ool with reasongile diligence have been aware, thit

asl far

soch event, matter or-siualtion had secureed, thig clse ©7 shetl have effen
thie veferencs hurorn o de date o which such event, matter or sHuidion hos oceurred,

f1 pazty Orst became o tould

there-veus substituted a reforence o the date when @

with regsonable Jillgence hnve becorte aware that such event, niatfer or situation had

ozeurred, This clavse 9.7 1s without prejudice to the rights of uny other pacty toethis
Apreement I raise in defence tooany Dispule any defence (inclading without
mepahes 1o the preceding peuerabity, sny defonce of refendion, compenration o

L3 i !

sel=0df) which would tdherwise be wvailable i

w4 Except i relation 0 the matters provided G n paragraphs 1 to 40 of part | of the
Scheduie and sulject to the provisions of cliuse 99, in the evend that any party

purssies gy Dispate under the Dispute Resolution Procedurc, and in the event thay

such party fails to vhserve any tine Himit or fimescale provided for in the Duspuls
Resohution Provedire in relation o the pursudt or progression of such Dispute, such

parly shall, immediately upon such failure ccourring, be' deemied to imgvotably

waived gny right (6 pursue of progress-such Dispute any further. Tn that gvent, such
prarty shall be deemed to have clevied not 4o have relorred stch Dispute or 1o hiave
withdrawn sech Thspate from the Dispote Besolution Procedure and shall be deeimed
to have irevocobly waived any right to vefer any Dispute arising from the same or

Resalution

@ibatantially the <ome Dspute or similar circumstances to the THispiate:
Pracedure and shall be Hahle for payment of the whole fees inearred by any
adindivator who has acicd in respect of sich Dispute,  This clanse 9.8 13 without
prefudice to dw rdghts of amy party to this Agreement o ragse in defimes to any
Diigpule any defence (including, without prejudice 1o the preceding generatity, any
delenee of retention, compensation or setf ¥y whith would otherwise be availuble to
it.

9.4 Motwithatanding the provisions of clause 9.8 above, in the evenl thet a party who
pursues any [ispote wdder the Dispute Restdution Procedare fails to observe any
vy it or timescale provided for infhe Dispute Resolution Procediore i relation to

the parsuil o progreasion ol the Dispute, the ather party midy elect o wabve aich

Fetdure, in which gvent the time Hmit or fimestale foowhich sueh failue releies shall
e extended ol the discretion of such other party o0 parlics i the Dispute and the
Dhspute shall progross (i aceordance with the Dispute Resolution Procedure, subjest

that: all by wnse limits amad lneescales. provisled for m the Dispute Resolution
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Provedure which are affectsd by such extension shell be deemed to Bave been
exiended 1o give effect {o such extension of the time linut or timeseale s which such

failure relates.

fnfernal BResolotion Procedure

wl Resolution Procodure referred foe in clause

9530 The folfowing proceduze is the Tnfe

9.7;

1Y

2101 inthe evenl of any Dispube arsing, the eepresentatives lo the parties shall
seek o reselve the Dispute at a meeting to be convened within thres basiness
days of written notification by any party to the Dispate to the other parties fo
the Pispute that it wishes to foitizte the Intermal Besolution Proceduss dn
respesl of that Dispute {("Netification™), Such Netification shall be given in

aecordance with the provisions of clanse 12 of this Aprecroent;

9.10.2  further meetings may follow the muecting referved to in clanse 9.10.1, Tt in
any evend, if the Dispote s mol resolved within seven business days of
Notification, each purty shall, before the expiry of the period of ten business
days from Nonfication, serve, 1 accordance with the provisions of clawye 12
of this Agresmient, a writter position paper (“Position Paper”y upon the
other party,  Bach party's Posilon Paper shall stale in rensonable detail that
parly's: position -and reguired ohjestives 1 relation to the Dispute, any
reguired redvoys, and, wherg possthle, any comiment on The position of {he

other parly.

9103 upon such service of the Position Paper by the party initiating or girsuling the
Phzpute, a representalive foom each of the parties with setficient wuthority to
negotiate o {hat party's behall (" the authorised representative™) the chil
exgoutive (or equivalent) of the parties (or thelr respeetive depmatios in the
cvent of their ;;n:uwaiifﬂbiIit}ej} shill siek fo resolve the Disgute by meeting in
gotl il o discuss aml negotiste npon the Tispute without reemes Lo
togal or ather procecdings,

D004 in the evest that reselution of B Displite is achieved in avcordance with
clise 9003, the resolution shall be reduced to wriling and, snes it s siened
by the duly authorized yepresentatives of the parties, shull be bindmg on the

partes.

&

LA A2
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313 unless concluded by a written legally hinding agreement, all discissians amd
negetistions comneeted with the Tispute shall be conducted m confidence
st withook prejudice (o the rights b the parties fo4he Dispute incany fduie
lezal or other proceedings, v meay sach matters e produced or rehed apon

iy evidenice it any sheh proceedings,

L a the ovent shal any Disputs is not resobved by the Internal Redolution Procedure
within a period of 30 business days from Motification {or longer iU se agrowd by the

parties) then the foliowing provisions of this clause 9.11 shall applyi

9011 the aujhorised tepresentative of the parties (or thelr respective deputies in the

event of their unavailubility) shall, within a furler peeed of five business

davs, seelk tooagroy that the Dispute shall be resolved by sy one of the

fellowing provedures;
G110 I medation in sceordance withyclanses 332 40 .34 or

911 L 2udpsdicason In: gocordance with the provisions of part | of the
Schedule in which event the Relerring Party must give its Motice of
Adjudicalinn to the sther party ar pm‘*ﬂﬁs {az the case may he) 1o the
Frigpuste weithur five busimess days of (he date of cxpary of the pertod
ol 3% business days from Notification (or longer if so agyeed by the

parties 1o the Disputel; or

4111 Mtigation before the Court of Sessien, Seotlard, an which event the
Summuens or Petition in any such Htigetion shall be sigaetied and
served within ten busingss days of the date of expiry of the period of

35 husiness days For Notificstion (or Tonger 18 0 agrved by the

pariies o the Brispute).

9102 T be event that the authoeised cepresentative of the parties for thoir
respeetive deputies in the svent of ficic lj'i'ufzvailsﬂji]il}"} mre wkable teoagres
thar the Dispute be resolved by the procedures deseribed in clauses $.11.81
10 9.11,1.3, the party initiating ar pursuing the Thspule shilb refer the Dispute
tey edhinboy (and therealter adjudication 1 neeessary) fnaceordance with

Eluuse 12 g B 1,

ASGLRIR IR
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Blediation

Q32 The pucties shadl attempt in good faith te resalve the Tizpute by a oroceihue of
mudiation m sceordance with the Cenire Tor Blfective Dispute Resolalion mediation

vakes of Mode] Blediation Precedure in forceat the compmencement of the madiation,

{or an the event that the Centre foe Btfective Dispute Resoluiion hag ceased Lo exist oy

at the thne of the commensement of the mediation. mediation rales o a model

wing eonnereial wedisbion

mediation procedure offered by any olher hody of
services which shell be scledted by agreement of the porties, which procedures shall
b conunenced within five business days of the date of wapiry of the perind of 33
business days from Notification (or Tonger i so nereed by the partios), I the event
that any such medialion rules or model mediation procedure conflicts with any
provision of this clawse ¥, the provisions of this clagse 9 shall take meesdence, Tn the
event thet any timescales eontained mosuch medisiion reles or model mediation
precedare conliicts with the Umwesvales referred to in this clause 9, the timescales
pontpined i such medistion rules o model medistion proccdure slall be smended

accordingly sueh that the imescadey refirred o in thiz clanse 9 shell be adhered to.

913 In the event thal tesolition of the Dnspute is achieved in consequence of suih
rsdintion procedurs, such resodution shall Teorechieed o writing and, once 1t 3% simed

by the disly auiBovised representalives of the parlies, shall be Mnding on the parties,

Elilessconcladed by, 2 witten Tegally binding siree Loall disedssions amd
- " 2 Ey 3

negatiations sonvectod with the mediation procedure referred to 1o clavse %12 shall

afted any

B coraelided 1ncontidence and without prejudice to the righits of e parties
listure degal or other procesdings. Nor may such mutiers be produced or relied upon

g3 gvidence I sy such procesdimes.

914 i any Taspuie o owhach this clause 9 relates iz vor resolved by the mediation
provcdure referred o fn cluse 912 and 913 within g period of 35 Dusiness dave
from Motification {or boger i so agreed by the parties), the mediazon procedure

shall be terminated and, unfess the party initiating or purswing the Dispaie withdraws.

the Dispute, the Dispute shall within a forther {fove business days, be reforved 1o

adiudication w secerdance with part T of the Schedule.

ASIGLSPI RIS
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EiR ARBIGNATION

el B shall not assign, vovate or othervase transfer the whole or any part of (ke
Agreenient withot the prioy written agreament of e (el consentl nod to be

umreasonably withheld or delayed).

2 fleshmll Ge enditled o dssion, wovate br manster the whole or amy dar “of {Ris
L Lt & 3 o 3 B

Agrormmenl;

|

¢ than that of tie

1021 0 CEC or any other body with no worse Gnanvinl stond;
whe, g5 a result of any chisnge o law, takes over ald or substantialiy al} the

Tunehions of e ar

[0.2.2 to sy other person whose obligatinns  ander ihg Mgrreement e
unconditionally and wrgiohly pusrantied (n a form reasonably accepitable

te BT by the ar by a person fallime within Clause 100213 or
W23 to Transport Edwbureh Limited: or

10.2:4  with the prior wiitten consent of BT (such consent not to be unreasonabiy

withbeld or delayved).
11, CONFIDENTIALITY

PR Haeh party agrecs thut, except as perinitted by clause 11.2:

LET all Conlidential Information shall he treated as steictly confidential and shall
not be divelged i any way 4o any thivd party without the prios approval of

the sther party: and

Th 12 vt shall procure:that ity respective officers, empioyees and agents shall keep

confideniial and sot disclose o any person-any Confidential Teformation,

112 The panies shall be entitied fo divelze apy Coniidential Intorssition waihout the

approval of the aiber party du the following cirsumstances:

120 to ary oy orservant of the party i question or any peraest eneaealin the
B S & ¥4 : Y

prvasion of gomds o services tooor for him af disclosure 15 necessary to

enalle fhe party i questien to perform an obligation ander this Ageeement or

2t

ARECH RO
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v enforee s nighty wnder Bus Agressmment, npon obtaining an sndertaking of

sirict conlidentiality fron such officer, servant or parson;

.22 o any professional advisers or comsubtants of such pargs engaged by or on
bebalt” of such parly and acting in that capaaily upon  obtaning i

andertaking ol strict confidentially from such advizers or consultts;

FLA3 to any lender, seourity trusize, bask o edher Guencial insdiution fomoshom

such party 1 scoking or obisming nance, or any sdvisers to any suck satity,

upon obtairng an andertaking of strict contidendiality from the endity or

advizsers. iy guestion;

P12 tothe extent that is hes been bocome avallabde to the puble sther than ss a

result ol any broach of on obligation of confidence:

25 paesuant 1o the order of any courd or tribunat of competent jarisdietion
2.6 1o the Seoitish Execubiveg

ELZT fo the Scoltish Ministers;

w The provisions af the

1128 1o the extent required by any legishation meludi

Frecdore: O Information (Seotland) Act 2002,

150

ps)

In fhe event dhat e seceives b orequest for inforation ander the Freedory OF

Informatton (Scotlandy Act 2002 converming vy Confidential Information provided

to fie by BT in cormection with this Agreeiment, tie shall have due regard to the
copatpercial mberests of B and shall notify BT of that request for Conlidential
Toformation and peemit BT & period of 3 business days prior o the release of such
Confidential Bsformation fin which to make representations to tie regarding the velease
of suck Conldental formatton aud tie agrees o set rensonabhy b giving due pegard
o any such represeniations.  Subjiel o the preceding wrras of this clagse 11.3; tie
shall be resporesible: for detenmining in fs abselute  dizscretion whether 1he
Confidsutial Enformation aml/ar any other infonmation s eserapd Twn disclosure'in
aconrdanze with provisioms of the Freedont OF Information (Seodland) Aet 2002,

Towo event shatl B0 respond Jireoily to g reguest B inforesstion {Inclading

Cenfideonal Inlorostion) received by gie msder the Freedom OF Infsemation

{Seotiard) Act 2003,

2
b

ARMGELN
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3 NOTICES AND APPROVALS

128 Any notice or sgyyroval to be mivest under this Agreement shall be i writing.

E3.0 Ay netice or approval shadl be debivered by band or by post 1o the relevant address

set st sty part 3 of the Schedule and shall be deensed to have been reseived:
1220 i delivered by hand, at'the time ol receyited delivery;
12,22 iF sent by post, five working duys aller posting,

13 MINCELLANEOTUS

134 W oeny provision of this Agreement shalf be held to be llegal, invelid, void or
unentorcesble under the faws of any jurisdiction, the legality, walidily and
enfigceatnlity of the remainder of this Agreement in that jurisdiction shall net be

affected, and the legality, validily and enforceability of the whole of this Agreement

ahall vot be affecied inany other jurisdiction.

s
]

ot

pin this Agreement shadl create a partriership, gssociiios o joind woluze or

establish a relationshipoof prigcipasl aod aeenl,

133 Mo waiver by any party of any default or defauits by the other pasties fo Uhis

Agreement in the performance of goy of the provisons of this Aggeement shall

I

pperate or be construct as o waiver of any other v furtlier defaeit or detaults whetber

e a ik or @ifferentcharacter.

34 Mo Subeeor delay by any party in exereising any vight, power or priviloge under this
.’.Y o o, - & A 22 L = ke

Agreement shall operate as a waiver Uwreef, nor shall any single or portial exercise
by that party of any vight, power or privilepe preclude any tfirther exerdise therend or

the exerein ol ey other right, power or privilege.

XS MNeoamendment te this Agreement shell be offective wstess S owriting and simed on

rebalf of the parties.

13.6 Nothing in this Agreement shall confer-on soy third party & eight o eofores ay femm

of this Agresment by virtue of the docirine of fue guacsican fortio,

PRT This Agreement contains all of the expressed terms of and constifutes the enting

PR
35

menl betwicen the parties relating to the sobjoct matter of (s Aprecment and

LA A
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supersedes and  extinguishes sny  prioe dratts,  onderiskings,  repregentations,
warrgnies and arrangemenis ol any natwre, whether i writing or oral, relating to

swoh subjert matter, Eachparty to iy Aprecment ackneewledges that it has sot bovo

indueed fo enter vt this Agrecment by any representation, warranty or undertaking

ot pxpressly incorporisicd it it

£ e shall pay ro BT {subject to o masiowm aggregate total of £5000 {ncluding VATY
BT reusenable legal couts in house w5 well as external fm conuection with the

negitiation and execulion but netenforcement of this Agreement.

14. GOVERNING LAW ANDJERISDICTION

141 This Agreernent shall be poverned by and construed in aceordance with the laws of

Somttand,

142 Bave as exprussty provided othorwise, the partiss irrevoralhly agree that the courts of
suolland are to have exclusive jurisdiction to seitie suy disputes that may arise out of

ot i connection with this dgreement,

IN WITNESS WHEREOF (s and the preceding 23 pages snd the Schedule attached as relative

hereto are exeduied gy folliorws:

For asd on bohall of tie LIMITED 2t Edinburgh
i1 N fady e o 2006 Ty

Arithwrised Signatory

ey

g

Full Maume (Please print in fufl}

E R R Y

Full Nome {Please printin (]l
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Faxe and ey bohall  of BRITIST
H"I F{ ] Emi'"‘w{ AT R PZ {: il

rrrrr EE on
MG b'-;

Fhreelen W iiness

afoud Caflibrafred Sdaiag

Full Name [1’?&&1%‘ r m1 i lulfj

Full Nmm’ fPE gase (rint in ful 1}
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This 95 the Schedule refored to in the
preceding: Aprsernent between e Linnied
and British Teleonmmmmeations FLE

SCHEDULE
PART Y
ADRFUDICATHN

I the event (hat & party refers a Dispute 1 sljudication in wems of clause 11T 514 of
this Agreement or exercises u stalutbry right svailable lo it (i any} wnder the Fousing Grants,
Consituction & Regeneration Act 1995, 1o raise adjudicaion proceedings, such adjidication
shall be sonducted in accordance with parsgaphs 2 to 40 of g pat 1 of the Schoedude

wherein the reterence to "days” is a reference ty calendar days.
Nuotice of intention to scik adindication

Any party ti this Agreement muy give written notive ("Notice of Adjudication™y of s
intention to refer @ Dispute to adjudicahion sl the parsy giving such notiee shall b the

Referving Fariy™ for the purposes of this Agreemend,

The Notiee of Adjudication shall e given fo the other party and the  party reveiving the
g & Jrarty :

Natice of Adjudication shali be the " Responding Pary".

ali gt onst briefly:

The Motice of Adjudicalion sk
4.1 the nature aaid a bried deseription of the Dispute and the partics byvolved:
42 details of whore wl when the Dispuse has aigen;

43 the nature of the redeess which i3 seushts dud

4.4 the names and addresses o the parties (meluding the addresses which the parties have

specilicd for (he giving of nolives).

The adjudicator selecied to consider the Dispuwe shall be seleeted froen one of the pancls
: P

{TPanels ™y appoioted by the partics 1o the Thspute 0 iseordance with the followang:
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5.1 there shaft be foar Panels, one in respeet of fegal matters, ("Lega] Panel™), one in

respent of coustruction. matters snd constuction/operation  interfage maters

('Construction Panel), e iorespeet of operitiinsl sud oallenines matiers

{"Operations Perwel ") and one inrespeet of finaneial matters {Financial Panel").

32 ench Panel shall be conyirised of four members, who are listed foopart 2 ol the

Seheduleto this Agroerognt.

L)
s

iany memher of g Pawil resigns or dies o becomes incapax or 11l to the extent of

bemg umable o reasonshly discharge his duties as s ommber of he Pamd, o
replavement shall ke appointed by the parties o the Dispute as soon as practizable,
Aoy sned rephaeomunt shall e wholly: independent of e, UEC, BT ot any Relevast

Audhority, any Approeals Beedy, the Tram Sopplior ¢ any parly assodialed with the

Edinburph Tram Metwork, amd any saccossor o or subsiiary or parent of any of the
aforementioned partics. If the parties to the Dispate are unalde to apese on the

i thie 1

i Botmr of

iletity of saeh replacement{s), the President or Vies Presidernt |
The Chartered Tnstihuie of Arbrtrators {Scoitish Branch) or the Institution of i
Engincers shall appoint sech replacement]s) wiilin 3 dwve of any apphustion for

such appomtment by any party so the Dispuie.

B, The Referring Parey shall it the sanwe time as giving ihe Notice od Adjudication lo the
Responding Party will send to each of the soewshers of the relevant Pancl & copy of the
Adgudication Notice and & veyuest thal cach member of the relevant Pasel advises the parties
to the Thspute withan three days as to whether oy nof he is alile and willing fo act, The partics

as teowlieh one of the members of the rebevant

shall alternpt to apres within two ferther i
Panel whe responded indicatimg 1hat they are able and witling to act shall be requested toeact
as adfihestors, In the everd that such agreement is reached, the Relerring Party shall, within
a lupther peried of one day, requiest $he victeber of the rolevent Panel upon whom agreensent
Respanding Fariw shall, withia o further perind of two davs, select ome of the members of the
relivint Panel who responded indicating shat they sve. able and willing o act and the

Referving Parly shall request that mermber to-act a5 adjndicator.

T I no muepsber of the relevant Paned sedicates that he ts able and willmg to act witlin three
duays of receiving a reqeesl o act a3 adpsdicator, the Beferring Party shall reguest the
Chatrmen or the Yice-Chairman for the toe bemg of The Chacered Iestitute of Arbitrators
{Seottish Bravch) or the Insiiuiion of Civil Engineers to select @ person to ast ag adjudicator,

ARGLE 27
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g Any person appomicd, requested or selectzd o aet as adjudicator in accordance wits
paragraphs 6, 7 aid 11 shall he o oaligal person seting in his petsanal capaeily. A person
appainted, requested or selectod e got as an adjudicator shufl be wholly mdependent of tie,
CEC, BT, any Relevag Authority, sy Approvals Body, (e Tram Soppliern, ary party o
voniract or providing goods fe services i rebation o the Edwbsrgh Trom Network, aad sny
suecessor o sulsuliary or parent of the aforementioned parties.

Y. The reguest neferred to dn paragrapl 7 shall be aceompanied byoa sopy of the Notice of

Adjudication.

kD, The Chartered Insti

ute- o Arhitrators {Scottisl Branch) or the Institution of Civil Eagineers
must conumeate the selection of sn adjudicator to the Reforning Party within thres days of

ROV @ request todo 2o,

El, Where the Chartered Institute of Arbitralors (Scodtish Branch) o the Institete of Civil

Engineers fails to cosply svith paragraph 10 abowve, the Referrmg Party may:
. agree with the other parly o request a specified parson to act as adjudicator; or

PE2 segiestany other adjudicator nominating hody to select a persow to-act as adjudicator.

A adjudicator sondnating bodyv® shall menn a body (not belng & matural person and

not boig o party to the Dispute) which holds itself our puldicly gz a hody which will

select an adjndicator wher eegquested 1o do so by o Reforring Party.

12 The person reguested to act s¢ adjudicator in secordance with the provisions of paragraph 6,
paragragh 7 or paedgraph L1 shall indicate whether or oot he s willing 0 acCwithin two days

of tesciving the request.

i3 Where am adjudicator has been selected 1o secordanee with paragraph 6, Tor 11, be Befenring
Varty shall, nod fater than seven days from the dute of the Notice o8 Adjudieation, sefer the

Disprate n weiting {Lhe "Referral Xotiee™) to the adpadicator,

14. A Releresd Notice shall be accompanied vy copies o, or relevany exiriets from the Agreement

and such other documents as the Rofermng Purly intends to ey upon.
15, The Referving Party shall, al the same time as he sends to the adjudicator the documenis

TG

rod 4o in paragraph 13 and pavagraph 14, sémd copios of those dovuments to the

Responding Party.
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1o, {he adjudieador soay, with the consent of the partics iy tose dispuies, adjulicate 21 the same

time on ot than ons Dispute under the Aot

25 The pariwes mmay agree to extend the period wabim whick the adisdicetor may resch a decision

o relation o al oF siv of these Despales,

15, Anradjudisator mage 7esign st any thae onogiving notice in woding to the pietics 1o the

Dispuse.

(9. An adiodicator must resign whore the Digpute 15 the same ar substantially the same sy one
which has proviously been refared o adjndication, and a decision has been faken . that

ailjidicalion,

4, Where an adjudeeator ceases 10 aot ineler parsgraph 18 or 19, ur divs or becomes fncapay o il

1 the extent of being uriable fo remsonably discharge his duties;

2801 the Referring Party sy serve a [resh notice in accordance with paragraphs 2 104 and

ad

shafl wiaccordunce with paragraphs 3 10 12 reguest sinadjudicaios (o ae

e

.

it reguested by the new adjudicator, the partios shall sopply him with copies of ali

P
et
ad

documents wliek they had made available to the provious adjudicater.
21 The parties may i any Hme agree to revole the appoistment of 1he adjudicstor and in _stm‘-?i:

circumstunces the fees and sapenses o thut adfudicstor shall, subject to paragraph 22, be

determined and payable in acverdance with paragrapbs 38 and 39,

22, Where the revooation of the appointment of the adjudicator js dise do the Jdeliult or
wusenndaet of the adjudicator, the pasties shall nol b lalble teopay the sdjudicator's fees arad

CXPUTISEE.
Powers of the adjudicaior

23 The adjudicatarshsil

act npartially i comying out his duties and shall do so i sccordines with any
ridivamt ferms of the Agreerent sl shall reach his decision W aconvdance with Scais

dawe and

i
i

Ld
B

AV ICUTTHIE LANCCeSSary eXpense,
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24, The adpxlicaer way talie the initative v ascetaiouig the facis aml Gie e gecessory W
determine the Dispuge, sod shadl decide on The provedurs to be followed in the adjudicatinn,
Inparticalas, be may
4.0 regquest the olber purlies togupply fivn withesuch decumients as e may cesgonibly

respure including, 47 e oeo divects, any writen stelement. fom e other  perties
supparting o supplementing the Referral Netice and any other dovdments wiven
urler paragraphs 13 1o 157

2.0 conduet the adjodicativn in the Enghish loneaave and decide whether g transiation of
airy document is to be provided and. of 5o, Ty whor, by when, and at whoss cost

243 meel and question the pther parties to the Dispute anid their rey

244 subject 1o oblmning any necessaby consent from a third perty or the partics, muke
such site visits and inspections g5 he considers appropriate, whether aucompanicd by
the parties o net;

2.5 subject to ablalong iy nescssary consent from a thied party or the parties to the
Phspote, procure the carrying out of suy fesls o eaperiments, snd make directions as
to the conditions e and responsibility for the cost of the same:

240 obtamn and eounsmder such representations amd subinissions as he reguides, wnd,
provided be has notified the parties to e Daspute of bis mlentisn, appoint exparts,
assessors or lowal advisers;

4T give direetions s 10 the umetable for the sdjudication, any deadlines, or Timits a5 1o
the length of wrtten documents or ora? representations W be compled with and

248 issne wiher divections relating to the conduet of the adiudication.

25, The paties shall comply with suy request or direalion of the adjudicitor i reladion fo the
adjudication;

26. IE without showing sullicient canse, a party fails to comiply with any request, direiton or

timetible of the adindicator wade in secondanct with Wiy powers, fails 0 prodase any
document or written staloment reguested by the adjudicater, or m any odher way fails o
cotaphy with o reguirsment under these peovisions reliling (o the sdjudication, the adjudicazor

Y

ASIRIRLS

CEC01643283_0078



6.1 vontinue the adjudication in the absence of that party o of the document or wiritlen

staternent requested;

262 deaw sueh fofeeences from that failave to comply as may, o the adjudicators opiion,
bie justifed in the misamstanecs;
263 mpmke a decision on the Basds of the bnformation before him, attaching such weight as

he thinks A1 0wy evidence submitied {0 hirp ouiside woy period he may have

4

reguested or dirested;

24 dsqualify any par oo paris of that porty’s submissions atfected by the fhiluce to

mal vy and

bt
s;’.“
Lify

grant the ether purties proper oppartunity to consider and vespond o any evidenee or

represcniotisn made Tate.

fa 2
et

Suhject to any agresment between the partics (o (e contrary, the ather parey to the Dispute
rogy be assisted b, oe ropresenied by, such advisers ororepresentatives (whether logally

uealitied or noi} us be constders appropciate.

R

28. The adjdcator shall consider any relevanl information submitted to him by the other parlies

epe i adooial gy redchine his

and shall make available 1o them any informatio 1o betal

decisions,

4. The adjudicator and the parties fo the Dispute shall not disclose to-any other person any
mformation oo dostment provided 0 connection with the adjudication which the party
supplying it bas mdicated is to he treated as comfidenital, cxcept to the extent that disclosure is
regtrel by law o is necessacy for the purposes of, or i connection with, the adjudication, or

the informetion is alveady i the pebiic domain.
Adjudicator's decision

M, Unless atherwise agreed w aceordance with paragraphs 42,1 and 431, the adjudicator shali

regich Bis dociston ast lazer than

twenty efaht days afice ke date of the Refercsl Nodice mentionad i paragraph 13

3
frasd
neen

Las
<
B3

oty twa daws aler the date of the Beterral Nottee 11 the Roforrne Parly so comsents;

oy

ASTTHRT AT
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J3 0 such period ,\Lmdmu twenty eight days atter the Beferral MWotice as die parties to the

Dispuie ey, strer the giving of that notice, arood.

il Whers (e adjodicator fails, far any reasor, to reach Bis decision o accordance with

parsgvani 3

311 the other parly sy serve a fresh notice 1n accordance with pavagraphs 2 to § and

shad] reguest an adjilicator lo a6l accordanee with peragraphs S o 13; nd

3LE if requested by the wew adjudicator the parties shall supply him with copies of alt
docttenis which they had made availtable to the previous sdjudicator,
A Assoon 85 possible afler be has reached a decigion, the adjudicator shall defiver a copy ol that

decision fo cach of the parries toothe Pispute,

33 The adindicator shall decide the magers i the Thspuie oad may ke 2 dession on Sifferent
aspects of the Dispute st different tmes,

EES The sdindicator say take inle aceount any other matters which the parties agree should be
within the seope of the adjudication or which are maticrs umder the Apreemenl which he
considers are proessitily conmucted with the Dispute and, in particular, he may:

A open up, review and revise any decision talien or any aotice sertifying payroent givweu
by apy pevas seferred foin the Agreoment, umless the Agreement states that the
decision or notice certifying payment is final and conclusive;

342 deeids that puy of the parties to the Dispute i5 liable to make a payment under the
Agrevment (whether in stedding or some other caretey) and, subject toothe s of
the Azreement, when thet payroent is due and the Onal date for payment,

3% The adjudivator shail provide weiltes rensens lor lis decision,

Effeer of the deeizivn

34, In his decision, the adjadisator may, iF e thinks 13, order ove or both of the pasties 1o comply

roplortly with huis decision o amy parl of i, In e sheerve of sny divections by the
I ) _ X LTI ) ¥

‘adpudicator relating 16 the tme for performance af b cigion, the parties shall be required to
comgly with any decisinn of the sdjudiesior msdintelyore delivery of the decision to the

parties in accordisnes with paragraph 32

CEH AL
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wcstor shindl bebinding on the parties, and they shall comply wathon

3. The decizion of the adj
untsl the Thaspude 15 Onally determined by legal proceedings or by agrecment between the
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determine by sy of Tees und expenses ineurred by him aned the parties shall be Jointly end

soverally Hable to pay that amount lo te adjudicasor,

38 Without prejudice (o the aelit of the aduielicetes o olfioel resovery feen the parties in
avcordanes with parsgraphc 38, the partizs o the Pispute shall each be liable to pay an equal

share of the adjndicaton's foex and cxpenses.

40, The adjudicator shall nor be Hable for amdbing done or omitted inihe discharge o purporied

discharge of his functions g5 adiudivator unless the wet or omission 1s i bad faith, and any

ernplover orwent of the adjudicator shall be siularly protected from Hability,
Hudated Dispoies

&1, Mutvwiithstnuding the terms of clagses 9.2, 9.3, 9.8 9.7 9.5 and 9% of this Agreement, 4y the,
event that a dispute or polential dispute uader, vr m commeciion with any of the Relaled
Comtracts, has arsen or srizes nut of substantiadly the same issues of fact and/or fasw (as the
case may be} as a Disput: unler the Apreement {o "Helated Dispate™), then providing that
the Related Contract contaits dispote resolution provisions in terms substantially the same as
set-out i the Dispute Reselution Procedine (save for seecssary changesh, e may regure snd
direct thas the Dispuie snd the Related Dispute be dealt with together at an appropriale slage

of {he Dispute Resolution Procedurs.

42, o the event thot a Belated Bispite has already been referred to the decision-ot an adjudicator
it acsordamee with the provisions of the Rolated Cootael, seal $ieis o 1he opinon that a
Drispuste 18 10 be (b hus not yet been) referred to adjudication under part ¥ of the Boheduls,
fie may refer the Dispute, or may Iy notice in writing to BT roguire that the Disput be

lated Contract o

reterred {as the case may bed lo the sdjudicator appeinted uader the Re

decide upon the Helated Dizpute, and:

421 the adjudicatos shall, it practicable, hem the Dispao: al the same fime as the Related
Thzgpude and shall request sueli extension af time for produeing his decision o award

et eanti of the Tispute sod

as he pay requite o order o reach g decision i e

the Reldod Tispane s the sme e, The parties shall agree o soeh request for an

CEC01643283_0081



extension of fme vxeept 10 e event that the Thzpute o the Related Thspute relalos o
“eunslruction operations’ within the meanimgr ssérthed @ that fovm by the Housing
Drants, Conatruetion ged Regenemtivn At 1996 {8 applicable) {unless olhiecwise

agreed by the parides, ufl parties tothe Refated Dispate anel the adjudicaior’

422 exeept i the event that the Dispute o the Belated Dispate selates o "constroction
operations” within the vesmng asertbed to that term by the Uousing Grants,

oflrrwise agrevd by

Constrovtion and Regeneration Act 1996 (1 applicablel {ust
the parttes, all parties to he Roeliled Dispute and the adjudicetory, the adjudicater
shedt Bavve power (1 5o requested by diel to ke his decisions. o meards o the
Dispute and ihe Related Dispute in such 2 mumser as f the reles applicable i the
Conrt of Session, Seotlmd % fe {be otmnz of ané ormore detenders o1 third partics
orconjeining actons were applicable o the parties fo the Dispate sod the Relaed

Dispute, and tothe zdjudicatnr; and

bic, the atber parly or pariies to the Related

423 tle shall procure that, as soom as practicabic,
Dizpute shall give BT copies of the Related Contract, the Referal Notics i the
Reluted Bhispute and any other dotumeniation prosvided 1w the adjudicator by any

purty to the Refared Dispute.

43, I the event that & Dispuie has already been referred to the decision of an adjudicator, and te
is of the opimion that & Related  THspute s to be {but has not yet Lm_ﬂ} referred o
adjudication, te may refor the Related Bispute to the adjudicator appointed ander the

Adpudicalion Procedure to dezide upon the Dhspeste, sl

A0 theadjudicator shall, if practicable, hoay G Belated Dispute al the sare time s the-

Ihspute and shadl eequest such exiension of dme for producing Tus decision or sward
as he may require moorder to reach a decision in regpect of each of the Dispute and
e Belated Dispute ot the same time. The parties shalt ggmee 16 such request for an
extension of fme excepl i the event that the Dispute or the Related Dispute relates o
"eoustruction operations” within the meaning aseribed toothit term by the Housing
Grants, Constroction ardd Reponcradon At 1996 (0 spplicable) (unfess otherwise

apresd Iy the paviies, all parties to the Related Thspude and the sidjudicater);

432 exeept w the event that the Dispute or e Related Dispule relajes i "constraction

operations” wihin e meaning asonbed o dhat term by the [ousing Grants,

Construeiion and Regenerafion Act 1996 (i appheable] {unless otherwise agreed by

LR R A S
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the parties, all parties to the Helsted Dwpuls and the adiedicator), the sdjudicaler
shall have power (f 5o requested by tie) o make s deossons o awards in the
Drispde smd the Belated Dispate o such a masner as i€ the roles appheabls u the
Court of Session, Seotland as to the joining of ooe or roore defeaders or thind parlics

o conjoinisg actions were applicgble 1o the parties to the Dispate and the Related

Daimprte, and fo the sdudicaton

43 % as soon as practicable, fie shali give to BT copics of Yo Related Contract, the
Heterral Motics in the Relpted Dispite and any other decumentation providud o the

adjudicator by any party to the Belated Dispute.

GRATHSY 3
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PART 2
PANELS TOR ADJUDLICATHEN

CONSTRUCTION/OFERAYEONAL

Alan Wilson

B dornersby Avente
Chesterfield
DERBYSHIRE
S42TLY

Peter Chapisan
Somursby House
Stokesheath Road
OXEHOTY
SURREY

KE22 013

Tany Canhant
Thie Old Schoal
Hchool Lans
Thorpe St Andrew
NORWICH

W7 aPE

Gy Collam

2.00d Track

Upper Timpley Stoke
BATH

BAZ WY

FIMANCIAL

Migel Lowe

Nigel Lowe Consulting Finited
27 O Ciesicssior Birsel

JIREITE

WM ANX

Joim - Hunier
Huster Consuliing
Commersial Centre

i Bnferprise Pork

FET 78F

Bryan Porter

| Waterfoot Hoad
Wevlom:heurmy
GEARGOW
7TARL

FEIAR SR P i L S I |
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Erie Muzer
131 Hapley Road
Fdgshastor
BIRMINGHAM
Bil&LR

LEGaAl,

Croreen Reid, OC
Rlebo Housa

By St Anudrews
FIFE

KY 15578

Raolrert Howie, QI
414 Fountainha il Bosed
TINBURGH
BH2IM

Faord Dervaird (Proll Johs Muorray, Q0)
4 dharuy P'lace

EDINBURGH

EM3 615

Gordon Coutts, Q0
G Heriot Row'
EDENBURGH

FHA SHE)

Angus Clenafe, 1
Threshurnford
Chiden

Fauder

BERWICK SRR
TH2 6pid

ARAZLATECAIORN SRR 12
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PART 3

NOTICES

1 BE's address for the service 6f aofivey s

Pt Poing

GUTE

Telepbuone sy
357 Ciowgie Rowd
Edinlargh

EHEL 2RE

All written natices o be mecked: "URGENT: ATTEMTION HEPAYMENTS PROJECT

iy

tie's aldress for the servies of notices is:

tie Linuted

Verity House

19 Havimarker Yards
EDRIMNBURGH

FF12 3BH

Al written notices o be marked: "URGENT: ATTENTION CHIBF EXBECETIVE!

ARGLARI R R 400 593 . 1%
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PART 4

THAM PROIFVOCT AFFECTED ABEA

MBS I R A Ry
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BARY S
WORKING PARTY
BY
Scotisl Power PLOC
This PLE
Seottinh Watey
Lrable and Wireless Pubdic Limiwed Commpany
seotland Gas Networks PLO
ML Group Limited
ML Mational Metwaorks Lamiteod

Easynet Teleconunurivarions Timited

ARSI T 4
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Any works relating to, or involving the construction, repint, vemovid, wselation, profeniion,

PART &

MAJOR WORKS

realoreement ar enhancement ol the fullowing shall be major works s e purposes of the 1991 At

anid the 2003 Reoulations:

]

track slab furmatinn and irackbed where nioi frackslub
overhead line and foundations

TPaTT ST

subslations

electrical equipment

drinage

dueting

factlitating cardhworks, relainm g walls, cuverts, sirucsares
hees slops

grading cresstalls and kerbs

tratfic intersection

Irattic inferarelion regtiznment

slfeet foniture and the relucaticn thersof
streel Jightig

e baryiers

slreet and road signgee

cathodi protecting Sdquipment

il

il foundalions

ARAGLS1AR AP0 N

4]
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® cquipetential bunding

»  slepot including siteworks, rackworks and huilding works
o seuwall recomsirnstion/protection

2 overtrack sfroctores

= highway, strect and fonipath repathing as o result of suy of the above

» any other works necessary or ancillary fo the abuve or such other soommodation works as

may be recessary for the purposes of the Authorised Works.

L5041 432
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