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Bilfinger Berger-Siemens—- CAF
Consortium

Our ref: 25.1.201/RJW/6133
Your ref: INF CORR 5410 BSC Consortium Office
9 Lochside Avenue
29 June 2010 Edinburgh Park
Edinburgh
EH129DJ
United Kingdom
Attn. Richard Jeffrey
tie Limited Phone:  +44 (0) 131 452 2800
City Point Fax: +44 (0) 131 452 2990

65 Haymarket Terrace
Edinburgh
EH12 5HD

Dear Sir,

Edinburgh Tram Network Infraco
Project Carlisle Explanation of Scope

With regard to your letter of 22 June 2010 (ref INF CORR 5410) we are pleased to continue developing
the understanding established between Mr. Kitzman and Mr. Rush. To this extent, we confirm that our
Mr. Kitzman is available to you as the point of contact for Infraco, and will involve other Infraco Members
as appropriate. However, please remain mindful that any agreement established within the framework of
Project Carlisle is subject to final approval by all Infraco Members and their associated Boards. Further,
we also confirm that any offer made by either Party during the “Project Carlisle” negotiation is without
prejudice, and any accord reached shall not be legally binding until such time that an executed tie Change
Order has been issued.

Without diminishing the cooperative tone and positive discussions, we believe it is necessary to address
the Scope of Project Carlisle initiative from the Infraco perspective that if not addressed early has the
potential to complicate discussions later. We also believe that tie’s acknowledgement, as confirmed in
tie’s referenced letter above, that the GMP is not intended to transfer all risks to Infraco, is not a lump sum
all inclusive proposal, and the intention to put the parties back to where they would have been if the
present circumstances had been known at the outset, are key issues to which we can constructively build
upon.

As such, we confirm that we have commenced the calculation of the Guaranteed Maximum Price (GMP’)
for Project Carlisle, which is based on the delivery of the Employer's Requirements and as detailed on the
Drawings contained on the electronic record “GMP Drawings” that have been compiled. For clarity in this
context the capitalised term “Drawings” means, drawings, schedules, design specifications, calculations,
and any other design documents listed in the electronic record “GMP Drawings”. Any required change to
the electronic record “GMP Drawings”, the Employer’s Requirements or preferences by CEC or Others or
any specific change requests from tie, will need to be dealt with separately as a Change and an
appropriate tie Change Order issued.

During the calculation of the GMP we believe it is necessary and practical to conclude negotiations of
numerous differences between the Parties, for brevity we have included clarifications below. Discussion
of these issues in the past have been difficult, however we believe further open dialog may be successful
in finding solutions that are acceptable to both Parties.

The GMP will include for all Infraco Works in respect of the following:

The design, construction, installation, commissioning, tram procurement and supply, system integration,
infrastructure maintenance, tram maintenance and supply of related equipment, spares and materials,
warranties, information, licences and related infrastructure [in respect of the Edinburgh Tram Network]:
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1 Off-Street Works to the following Sections from Haymarket to Edinburgh Airport:
1z Section 2A — Haymarket to Roseburn Junction;

2. Section 5A — Roseburn Junction to Balgreen;

8. Section 5B - Balgreen to Edinburgh Park Central;

4. Section 5C — Edinburgh Park Central to Gogar;

5. Section 6 - Gogar Depot;

6. Section 7A ~ Gogar to Edinburgh Airport.

2} On-Street Works to the following Sections from Haymarket to Princes Street East:

1. Section 1D — Princes Street West to Haymarket;

2. Princes Street West to the east end of Princes Street East (i.e. Terminal Point).

SH Enabling Works in Section 1A are as follows and as detailed in the electronic record of "GMP
Drawings” (and indicated on the enclosed “Project Carlisle: Section 1. Enabling Works
Section” [text & sketches] (5 pages) for ease of reference to this letter):

il from Newhaven Tramstop to Retaining Wall 1A — fill to underside of trackslab;

2. Lindsay Road Retaining Walls 1A, 1B, 1C and 1D - design and construction;

3 Lindsay Road Link Road to Ocean Drive — removal of retaining wall and footpath,
removal of trees and ground preparation, placing of earthworks fill and re-grading of
profile;

4. Lindsay Road — lowering works;

) Tower Place Bridge — works to be completed, including the final roadway and the track
as per shallow track design completed by SDS;

N.B.  No systems-related works required except at Tower Place Bridge, other than integration and
assurance of design.

Clarifications
The GMP will be based on the following scope clarifications:

1. Roseburn Viaduct

The GMP will be based on the Drawings as included in the electronic record of “"GMP Drawings”.

2. Landfill Site

The GMP will be based on tie's recommendation, which is included in the electronic record of “GMP
Drawings”, which amends trackform to ballast and includes a track retaining structure in the vicinity
of the 50m radius curve to the east of Gogarburn Bridge and an element of earth retention. It
assumes a three month surcharge period.
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3. Outstanding Approvals etc.

il Trackform Type Confirmation

The trackform type at each location will be based on the actual design as defined in the
electronic record of "GMP Drawings” (SPM-TRW-GEN-0018)

2% Murrayfield Tramstop Retaining Wall; Murrayfield Underpass; Murrayfield Stadium Retaining
Wall

The GMP will be based on the Drawings as included in the electronic record of “GMP
Drawings”.

3 Murrayfield Stadium Accommodation Works

These works are being carried out by others with an expected completion date of
31 October 2010. The enclosed programme "Programme Project Carlisle (First Draft) dated
9 June 2010” is based on the completion date of 31 October 2010.

4. South Gyle Access Bridge — sewer clash at [Structure Number 26]

1. The sewer being diverted by others with an expected completion date of 31 October 2010.
The enclosed programme “Programme Project Carlisle (First Draft) dated 9 June 2010” is
based on the completion date of 31 October 2010 for the diversion works completed by
others.

2. The GMP will be based on the Drawings as included in the electronic record of "GMP
Drawings”

5 Gogar Interchange

The GMP will not include for a Gogar Interchange. The GMP will be based on the Drawings as
included in the electronic record of "GMP Drawings” i.e. without construction of the Gogar
Interchange nor the associated change of the alignment and infrastructure. If these are later agreed
between tie and their stakeholders, these shall be subject to a tie Notice of Change including both
the impact on design and on construction and an appropriate tie Change Order issued.

6. New Ingliston Limited (‘NIL’}

The GMP will be based on the Drawings as included in the electronic record of "GMP Drawings”.

T Airport Retaining Walls W14 & W15

The GMP will be based on the Drawings as included in the electronic record of “GMP Drawings”.
Any changes required to accommodate the outcome of the flood modelling works will not be at the
risk of Infraco save for alterations required to the weir within Culvert No.3.

8. Airport Kiosk Design

ik No further future-proofing to be allowed for.

2 The GMP will be based on the current developed elliptical design which is included on the
drawings as included in the electronic record of “GMP Drawings”.
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9. Tramstop Design

The GMP will be based on the Drawings as included in the electronic record of "GMP Drawings”.

10.  Substation Design

The GMP will be based on the Drawings as included in the electronic record of "GMP Drawings”.

11.  Landscaping

In respect of programming the landscaping will be considered complete provided that the only
unfinished works are planting which will be carried out at the beginning of the next planting season.

12.  Section 2A at Haymarket: Phase 1a/1b Interface Design

The GMP will be based on the Drawings as included in the electronic record of "GMP Drawings".
The GMP will not include any scope of Section 3A (Phase 1b). Note that the junction has been
future proofed to allow incorporation of future S&Cs, but their procurement is not included the GMP.

13.  Network Rail: Form C Submissions

The GMP will be based on the standard requirements for Form C submissions. tie shall use
reasonable endeavours to assist with obtaining approvals but this may be dependent upon timely
and complete submissions by Infraco.

14.  Third Party Agreements at Edinburgh Park and Airport

The GMP will be based on Trackform type issue addressed in item 3.1. The timetable constraints
as detailed in the 3™ Party Agreement licence with EAL, other than agreeing respective completion
dates for the approved packages shall not be applicable in executing the scope of Project Carlisle.

NEL has deadlines of 18 months (excluding Edinburgh Park Viaduct) and 24 months at the viaduct.
This is about to expire. For the purposes of GMP Infraco shall assume that this can be agreed with
NEL by tie / CEC provided Infraco construct, test and commission in accordance with the enclosed
programme “Programme Project Carlisle (First Draft) dated 9 June 2010”.

Any impact of these dates on the enclosed programme “Programme Project Carlisle (First Draft)
dated 9 June 2010” shall be dealt with separately as a Change and an appropriate tie Change
Order issued.

15.  Overall Traffic Management Model Approval

The GMP will be based on the Drawings as included in the electronic record of "GMP Drawings”.
The Employer’'s Requirements must be complied with by Infraco. Any required change outwith the
Employer's Requirements or any preferential or other design changes by CEC needs to be dealt
with separately as a Change and an appropriate tie Change Order issued.

16. OLE Vehicle Impact Report

Infraco will be responsible for obtaining CEC’s acceptance and agreement. CEC have not
responded within the Approval Period as specified within the Infraco Contract. Any required change
due to late comments by CEC needs to be dealt with separately as a Change and an appropriate tie
Change Order issued.
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17.  Lochside Avenue Junction

The GMP will be based on the drawings approved by CEC on 20 May 2010 and included in the
electronic record of “GMP Drawings”. The GMP assumes no further comments or Informatives
raised by CEC beyond those comments provided with the Approval of this design.

18. Changes to Traffic Requlation Orders (TRO2)

TROs are tie's obligation and Infraco are not responsible for the cost of any change to the design or
TROs as a result of the TRO process.

19.  Water Supply Connection to Depot

To be provided by 19 July 2010. The enclosed programme “Programme Project Carlisle (First Draft)
dated 9 June 2010" is based on the completion date of 19 July 2010.

20. Drainage Alignment Drawings (Off-Street)

Any changes required to the current design on the Drawings as included in the electronic record of
“GMP Drawings, including both the impact on design and in construction, shall be dealt with
separately as a Change and an appropriate tie Change Order issued.

21. OLE Interface at Tower Place Bridge

The GMP will be based on the Drawings as included in the electronic record of “GMP Drawings".

22. OLE Interface at Russell Road Retaining Walls 3 & 4

The GMP will be based on the Drawings as included in the electronic record of "GMP Drawings".

23. Siemens' Items

ik 110V Power Supply at Tramstops
Comply with the Employer’s Requirements.

2. Access Concept for Electrification Rooms & Equipment
This must comply with the Employer's Requirements as explained in INF CORR 4570.GM

dated 30 March 2010.

3 Interface with Scottish Power at Depot
1. Meter arrangements and Local Power supply provider shall be in place for July 2010.
2. Way-leave clarification shall be finalised and approved by tie by 15 July 2010.

4. Washing Plant
The GMP will be based on the Siemens proposal and the actual status of design. Any

additional arrangements shall be subject to a tie Notice of Change and an appropriate tie
Change Order issued.

5} Emergency Crossovers Design
Basis of the GMP is a Terminus of the ETN operation at York Place Crossover including
availability of Cathedral Lane Substation. As a “Terminus" has been introduced for Project
Carlisle, no design exists yet for the “Terminus”, therefore any modification of the actual
design (to implement a “Terminus”) shall be subject to a tie Notice of Change and an
appropriate tie Change Order issued.
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24, Utilities / Utilities Works

The GMP will not include for any Utilities or any Utilities Works that will be required to accommodate
the Infraco Works. Any modifications to the electronic record of the "GMP Drawings” that may be
required to accommodate any Utilities after 30 June 2010 these shall be dealt with separately as a
Change and an appropriate tie Change Order issued.

25. Contaminated Land

The GMP will not include for Contaminated Land. tie will be responsible for the risk associated with
contaminated land, including contaminated materials and plants. Any occurrence after
30 June 2010 of any contaminated land, including contaminated material and plants shall be dealt
with separately as a Change and an appropriate tie Change Order issued.

26. Below ground obstructions/voids

The GMP will not include for any occurrence of obstructions or voids below the original ground level
after 30 June 2010 and shall be dealt with separately as a Change and an appropriate tie Change
Order issued.

27. Trackbed & Foundation to Section 1D - Princes Street West to Haymarket

The GMP will be based on the Drawings as included in the electronic record of "GMP Drawings”.

28. Road Reconstruction to Section 1D - Princes Street West to Haymarket

The GMP will be based on the Drawings as included in the electronic record of “"GMP Drawings".

29. Terminal Point

The Terminal Point for the Civil Engineering Works at the East end of Princes Street is as follows:
Inbound track completed to Chainage 121382.
Outbound track completed to Chainage 121377.

30. Design Assurance Statements

Infraco will carry out all necessary assurance statements, approvals and consents for the design,
construction, testing and commissioning of the Edinburgh Tram Network covered by the Scope
shown on the Drawings as included in the electronic record of “GMP Drawings” as required to be
provided by the Infraco in accordance with the Infraco Contract and the Safety Assurance Plan to
enable tie to comply with ROGS and other key statutory requirements.

31. Siemens’ Materials and Equipment regarding the sections east of Terminus (Terminus is assumed
as York Place crossover)

i The GMP will include the value of all materials and equipment which Siemens has already
ordered for the scope east of Terminus. The GMP price will include delivery of all said
materials and equipment, DDP (incoterms 2000) up to the defined projects warehouse in
Edinburgh area. Arrangements have to be made by tie for taking over the project warehouse
after completion of construction works for the initial phase or the transport of materials and
equipment to other suitable locations.

2, An itemised and priced material schedule will be provided for the sections east of the

Terminus.
3. The GMP is based on Infraco providing irrevocable vested ownership of these materials and
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equipment in favour of CEC, including transfer of title, risk and custody at a date which shall
not exceed the Section C, Sectional Completion Date identified on the accepted Programme,
Revision 1 (i.e. 6 March 2011). For clarity, this is the latest date at which the last material or
equipment should have been incorporated into the Works under the accepted Programme,
Revision 1.

4. The GMP is predicated on the appropriate tie Change order allowing the immediate payment,
per the itemised material schedule and within 60 days after physical delivery to the projects
warehouse, of each such material and equipment for the sections east of Terminus.

5 The GMP will include warranty for all the above materials and equipment, for a warranty
period expiring 6 March 2013, i.e. two years after the Section C, Sectional Completion Date
identified on the accepted Programme, Revision 1.

6. Due to missing timeframes cost for storage of the materials and equipment after providing
irrevocable vested ownership as defined in item 31.3 shall be excluded. Siemens do not have
long term arrangements beyond the Section C, Sectional Completion Date identified on the
accepted Programme, Revision 1 (i.e. 6 March 2011) for its outsourced storage facilities in
the Edinburgh area, the GMP only includes cost for storage of the materials and equipment at
Siemens' own or subcontracted onshore and/or offshore facilities, for the above, until that
date.

32. CAF

The GMP will include all costs incurred by CAF in storing 12 trams at their factory in Spain including
a reasonable allowance for depreciation of the works carried out. Further, the GMP will also include
for storing the remaining 14 trams (at a location and for a duration to be determined before the GMP
price is closed) and associated related costs (insurance, warranties etc) in accordance with the
enclosed programme "Programme Project Carlisle (First Draft) dated 9 June 2010” and will be
presented as an itemised element based on reasonable additional costs.

33.  Work Executed to 30 June 2010

The GMP will include for works already carried out (including correcting any defective works) and
includes for all direct and indirect expense incurred to 30 June 2010.

34. Completion Dates and Liquidated Damages

Liquidated Damages will apply at the Infraco Contract rates and as per the terms of the Infraco
Contract. However, at the Completion Dates as identified on the enclosed programme "Programme
Project Carlisle (First Draft) dated 9 June 2010”. All Liquidated Damages associated with tram
delivery / tram commissioning in the Tram Supply Novation Agreement and the Infraco Contract
shall be waived, as their effect is deemed to have been covered by the tram progress requested at
each of the Completion Dates as identified on the enclosed programme “Programme Project
Carlisle (First Draft) dated 9 June 2010".

We are fully aware that the issues currently being discussed amongst the Parties are complicated and
difficult and we recognise tie's obligations and duties in respect of obtaining “best value" for the public
purse. We hereby fully commit the necessary resources to complete the development of the GMP in a
timely manner and finalise the Project Carlisle terms and conditions.
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This letter is written entirely without prejudice to any of our contractual or rights in Law.

Yours faithf

(7hairman - Infraco Board
YEncl. "Programme Project Carlisle (First Draft) dated 9 June 2010"
“Project Carlisle: Section 1: Enabling Works Section” [text & sketches] (5 pages)

(67c3 M. Flynn, A. Campos, M. Foerder, M. Berrozpe, E. Kitzman
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