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Process of drafting, negotiation, review and quality control 

The structure, membership and competence of the tie I TEL commercial and 
technical negotiating team have been assessed previously and have remained 
largely consistent since the bid evaluation process commenced. Council officers 
have operated in an integrated manner with the main negotiating team, which 
has also had extensive support from our external legal advisors (in DLA Piper's 
case from late September 2007 onwards following instruction to disengage from 
the process in May 2007), Transdev and other advisors. 

Appropriate quality control procedures have been applied to finalisation of the 
Infraco contract suite. In a number of critical areas, senior tie and TEL people 
have performed a review of terms independent of the main negotiating team, the 
important elements of which are set out in this report. The TPB, TEL and tie 
Boards have been regularly kept abreast of progress in all important areas and 
have confirmed or redirected effort as appropriate. Communications on these 
key matters with senior Council officers has been conducted both through the 
TPB and its sub-committees and also through frequent informal contact. Finally, 
the OGC Gateway 3 Review Team examined key areas of the contract suite 
before approval in advance of the October 2007 Council meeting. 
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In broad terms, the principal pillars of the contract suite in terms of programme, 
cost, scope and risk transfer have not changed materially since the approval of 
the Final Business Case in October 2007. It is felt that the process of negotiation 
and quality control has operated effectively to ensure the final contract terms are 
robust and that where risk allocation has altered this has been adequately 
reflected in suitable commercial compromises. 

General description of scope, parties and contract structure 

The Infraco contract suite comprises the following principal contracts : 

";, Infraco system design, construction and maintenance contract between tie 
and BBS; 

";, Employer's Requirements and Infraco Proposals; 
";, Tramco vehicle supply and maintenance contracts between tie and CAF; 
";, Tram co N ovation Agreement establishing Infraco Tram co 

arrangements; 
";, SDS N ovation Agreement establishing Infraco - SDS Provider 

arrangements; 
";, Security documentation; and 
";, Ancillary agreements and Collateral Warranties 

Overview of Infraco contract terms 

This section is not a substitute for reading the Contract itself. It summarises 
those provisions in which CEC has expressed particular interest. It should be 
understood that the ETN Contract Suite has undergone a lengthy and difficult 
negotiation and close out phase. 

The Infraco Works are to be carried out pursuant to an Infraco Contract 
between tie Ltd and Bilfinger Berger (UK) Limited and Siemens pie. Bilfinger 
Berger (UK) Limited and Siemens pie have formed an unincorporated 
consortium to carry out the Infraco Works and are together called the 'lnfraco', 
each company separately being an Infraco Member. Bilfinger Berger (UK) 
Limited and Siemens pie have joint and several liability for the performance and 
discharge of all obligations under the Infraco Contract and the novated 
agreements that will be housed within it. 

Authority to Transact 

The legal authority of the various counterparties to tie and to CEC (under its 
Guarantee) will be dealt with in the conventional manner: 

• each party will produce certified board minutes or other legally 
competent evidence of the corporate decision to enter into the ETN 
Contract Suite; 

• all signatories will have legally effective power of attorney from their 
respective organisations; and 

CEC01428734 0002 



• in relation to foreign companies, an external counsel's opinion covering 
the legally binding nature of the corporate acts (re Contract execution) 
carried out in accordance with the Board resolutions, the signatories' 
delegated authority and the enforceability of the Contracts against the 
parties through the courts in their respective home jurisdictions. 

CEC and tie will be required to produce their own legal authority to transact as 
has been explained and agreed previously with CEC Legal. 

The Infraco Contract executed by tie Limited, Bilfinger Berger (UK) Limited 
and Siemens pie comprises Core Terms and Conditions and a series of detailed 
Schedules which contain the price for and the scope of the Infraco Works and 
amplify the responsibilities and commitments accepted by the Infraco. 

Conditions Precedent 

At present, the draft Infraco Contract provides that the delivery of various 
ancillary agreements (notably the novations and the performance security 
package) are conditions precedent to its effectiveness. Since the intention is for 
all documentation to be closed provided and executed simultaneously, this 
technical provision may be removed prior to contract award date. 

Warranties 

The Infraco members provide key individual warranties regarding the Infraco 
Proposals meeting the Employer's Requirements and regarding their capacity to 
enter into the Infraco Agreement. 

Duty of Care and General Obligations 

Under the Infraco Contract the 'lnfraco' has a duty of care and general 
obligation to carry out and complete the Infraco Works fully in accordance with 
the Agreement. Infraco is further obligated to procure that the Infraco Parties 
(the Infraco members and their agents, advisors, consultants and sub 
contractors) carry out the Infraco Works in accordance with inter alia, the 
Contract, the general Law and stipulated tie and CEC policies to enable the 
Edinburgh Tram Network to be designed, constructed, installed, integrated, 
tested, commissioned and thereafter operated and maintained. The scope for 
which the Infraco has contracted is contained in the Employer's Requirements 
and the Infraco Proposals. 

Indemnity Provisions 

Generally the Infraco must indemnify tie and CEC from all losses incurred as a 
result of a breach of the Infraco Contract by the Infraco or negligent or wilful 
acts of the Infraco. This includes where the breach or negligence causes: 

• death or injury; 

• damage to property or to the Infraco Works; 
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• infringement of third party IPR; 

• causing tie or CEC to breach any law, consents, third party agreements or 
undertakings entered into prior to the date of the Infraco Contract; 

• causing tie or CEC to breach the Network Rail Asset Protection 
Agreement, the DPOFA or the Tram Inspector Agreement. 

The Infraco also has a specific obligation to indemnify tie in respect of any losses 
suffered resulting from the adverse impact of the Infraco Works in respect of the 
property interests, liabilities or statutory obligations of Forth Ports and Stakis. 
The Infraco is wholly responsible to tie for any actions or omissions of its 
employees, agents, advisers and sub-contractors. 

Principal Exclusions: 

any act or omission of tie or CEC is the cause of such death, injury or damage to 
property; 
proportion of loss caused by tie/CEC; 
indirect losses of tie/CEC by reason of Infraco breach or negligence, but indirect 
losses claimed by a third party are carved out of this prohibition. 

Infraco would therefore be liable to indemnify tie/CEC against a claim for lost 
revenue asserted by a business adversely affected by Infraco's breach. 

ETN Assets 

The Agreement provides for the direct transfer of title to CEC in all materials, 
goods, and equipment which is intended to be part of the completed Edinburgh 
Tram Network. 'Infraco' shall procure that all ETN assets are supplied free 
from security interests and that any material stored off site is identified as 
belonging to CEC, wherever practicable. 

A contract price has been agreed. The contract price and pricing schedules for 
carrying out the Infraco Works is contained in schedules to the Infraco Contract. 
A substantial portion of the Contract Price is agreed on a lump sum fixed price 
basis. There are certain work elements that cannot be definitively concluded in 
price and as such Provisional Sums are included (see Section 10 below). 

Programme 

The Agreement provides that 'Infraco' shall progress the Infraco Works to 
achieve timeous delivery and completion of the Infraco Works (or parts thereof) 
and in their obligations under the Agreement all in accordance with an agreed 
Programme which is bound into the Schedules. This Programme is the product 
of tie, Infraco and SDS Provider negotiations and is cardinal to the control of 
Infraco and SDS Provider's performance and their potential entitlement. 
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Novations 

The Agreement provides that, as a condition precedent, Infraco shall enter into 
and execute Novation Agreements to incorporate and bind previous agreements 
between tie and the design provider (SDS), the Tram supplier (Tram co) and the 
Tram Maintenance provider (Tram co), into the Infraco Contract. These 
agreements therefore become the full responsibility of 'Infraco' as an essential 
component of the completion of the Infraco Works. In addition to the Novation 
Agreements, collateral warranties are to be provided to tie by the design 
provider (SDS), the Tram supplier (Tramco) and the Tram Maintenance 
provider. 

Network Rail Interface 

Under the Agreement Infraco acknowledges that it will require to comply with 
the Asset Protection Agreement (APA) with Network Rail in relation to the 
Edinburgh Tram Network. Infraco are to comply with the APA and undertake 
that if shall not put tie/CEC in breach of the AP A. The AP A has been stepped 
down into the Infraco Contract so that the Infraco is fully on notice of those 
obligations which it will perform on behalf of tie/CEC. 

Operator Interface 

The Infraco's interface with Transdev is dealt with through Clause 17 of the 
Agreement. A duty of liaison and cooperation is imposed. Interference with 
maintenance works by the Operator may entitle an Infraco to claim for a 
Compensation Event and likewise any adverse affect of unplanned 
maintenance/defective maintenance would give rise to a right of indemnity for tie 
against any Transdev claim for relief/cost under the DPOFA. Any change to 
tram operations which adversely impacts the Infraco maintenance could give rise 
to a tie Change. 

Safety 

'Infraco' shall provide a permanent representation for the Project Safety 
Committee and shall develop and implement a safety management system to 
address all aspects of safety in working practices during construction , operation 
and maintenance. 

Site Access 

tie has granted a non exclusive licence to Infraco to enter and remain upon the 
permanent land of the term of the contract and exclusive licence to enter and 
remain upon designated working area for the duration of the Infraco scheme 
and shall provide Infraco with all necessary land consents. 

Works on permanent land or temporary sites by Infraco are subject to 
compliance with the requirements of Third party by tie and/or CEC. 
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Infraco Maintenance 

Infraco shall comply with the requirements of the Code of Construction Practice 
and Code of Maintenance Practice with regard to the maintenance of access 
properties, bus stops, bus services and closure of roads. 

The Infraco is obliged to undertake maintenance of the ETN from the time when 
any section is completed and then under the full Maintenance Services regime 
once Service Commencement occurs. The Maintenance Services contract is for 
ten years post Service Commencement, with a unilateral option for tie to extend 
for five years, subject to any required changes. tie may terminate the Infraco 
Contract on six months' notice at any time after three years of ETN operation. 
Compensation is payable as if termination had occurred for tie default. 

Milestones and Payment schedule 

The construction sequence is broken down into construction milestones and 
critical milestones and procedures have been agreed for the monitoring of 
progress toward each milestone based upon milestone schedules. Interim 
Payments will be made to 'lnfraco' monthly subject to and in accordance with 
the completion of stated Milestones. The Agreement obliges 'lnfraco' to complete 
the Infraco Work in sections and 'lnfraco's failure to complete sections by the 
sectional completion date will result in Infraco becoming liable to pay liquidated 
and ascertained damages to tie at amounts stated in the Agreement. If 'lnfraco' 
are delayed by reason of certain prescribed events they may be able to apply for 
a Extension of Time and/or claim costs in connection with certain prescribed 
events listed in the Agreement. 

Variation 

The Agreement contains a relatively conventional contractual change mechanism 
in relation to the management and evaluation of variations. Variation rules 
depend upon the type of change instructed whether it is a tie Change, tie 
Mandatory Change or an 'lnfraco' Change. 

Phase 1 b and Network Expansions 

'lnfraco' acknowledges that tie may, subject to notice instruct the Phase lb 
works to be carried out provided that the election is made no later than 31st 
March 2009. The Agreement contains specific provisions (Schedule 42) under 
which 'lnfraco' would carry out Phase lb works if so instructed. Network 
Expansion (i.e. a spur, interconnect or modification) would fall to be dealt with 
as a tie Change under the Variation mechanism. 

Termination 

If tie defaults (on payment above a certain threshold or becomes insolvent) 
Infraco may serve a termination notice in accordance with the Agreement. The 
Agreement sets out the treatment of such termination. If Infraco defaults in 
certain prescribed matters, tie may, after giving required notice, terminate the 
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Agreement. The Agreement again sets out the rules relating to such proposed 
termination as final account, compensation (if any) and tie's rights to 
compensation. 

Under these provisions, the compensation entitlements are sole remedies. 

Dispute Resolution 

The Agreement contains provision for the settlement of any disputes under a 
Dispute Resolution Procedure contained in the Schedules to the Infraco 
Contract. 

Disputes are to be dealt with through a rapid escalation process to Chief 
Executive level in order to achieve amicable resolution of any unsolved dispute 
within 15 days. If no settlement is possible, the Chief Executives may elect 
mediation, adjudication, or court proceedings as the resolution process. The 
Dispute Resolution Procedure mechanic allows for joinder of related disputes at 
the instigation of either party. The provisions are exempt form the application of 
mandatory adjudication time limits (under the Housing Grants Construction 
Regeneration Act 1996) by virtue of the Tram Acts. 

SDS Novation Agreement and design delivery and approval process 

Principles of N ovation 

The novation of SDS Provider to 'Infraco' involves 'Infraco' taking 
responsibility for managing SDS to produce the remaining design and approvals 
for the Edinburgh Tram Network. 

The principal of novation was to ensure that the integration of design and 
construction is the responsibility of BBS and gives BBS recourse to the same 
contractual remedies against SDS as tie would have had in that situation, 
including critically the ability to claim against SDS's Professional Indemnity 
Insurance cover in relation to defective design carried out by SDS. 

SDS Provider N ovation outcome 

The novation of SDS Provider to the Infraco has been the subject of intense 
negotiation since preferred bidder announcement. tie's ability to close this 
element of the procurement has been compromised by: 

• SDS Provider indifferent performance to design production programme 
• BBS increasing visibility of SDS underperformance 
• a reluctance by SDS Provider to engage on the terms of the novation 
• the evolving status of the Employer's Requirements and the Infraco 

Proposals 
• the negotiating stance of BBS to avoid importing any risk from SDS 

failure to manage design approval. 
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• SDS claims relating to earlier periods of design development and previous 
tie project management's lack of experience in using the SDS Contract to 
control SDS performance. 

The terms of the novation of SDS have therefore been settled on the basis that 
BBS risk adversity required accommodation, otherwise no transfer of 
responsibility for design production and consent management could have been 
achieved. Two prime concessions have therefore been made by tie: 

(1) to the extent the CEC consenting process is delayed through no fault of 
SDS Provider, that delay will entitle BBS to claim a Compensation Event 
under the Infraco Contract (time relief and additional cost). Such a claim 
would also encompass SDS Provider delay costs. Although the SDS 
Contract provided that SDS would take all consent risk, without 
exception, BBS were not prepared to absorb this risk (through recourse 
to SDS Provider) having carried out post preferred bidders due diligence 
on SDS design and the consent process with CEC. 

(2) If through its own fault or dilatoriness SDS is late in delivering a design 
into the CEC Consent process and this in turn delays the issue of 
construction drawings to BBS (Issued for Construction), BBS will be 
entitled to apply liquidated damages up to an agreed level ( currently 
proposed by tie at £1,000,000 and with approximate minimum rate of 
£20,000 per week). 

BBS would have recovery risk on such liquidated and ascertained damages1 but 
beyond the cap, tie would be required to recompense BBS. 

(3) BBS are reluctant to take any risk as regards to quality of BBS designs. 
The current position is that any damages or loss suffered by BBS beyond 
the £10,000,000 cap under SDS novated contract (in relation to deficiency 
in SDS design) would be a tie risk. 

Following the novation of SDS, tie will hold a collateral warranty from SDS 
regarding SDS services and work product prior to novation. The terms of the 
Collateral Warranty will be standard for a design and engineering services 
consultancy and were substantially contained in one annex to the SDS Contract 
when it was executed in September 2005. tie will also hold the SDS Parent 
Company Guarantee which supported the original SDS Contract. 

Design expectations of the Infraco 

The Infraco offer is based on design completed to date and a programme for 
future delivery of design. The off er is also based on those approvals achieved to 
date and a programme for achieving the remaining prior and technical 
approvals. 

1 Note that the enforceability of such LADs is open to question unless they represent a genuine pre-estimate of 
BBS loss from the delay. 
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At the time of the original Infraco bid price in [insert date], X of the Y 
deliverables had been delivered to tie ltd; P prior approvals and Q technical 
approvals had been granted. Design has been released to BBS as it has been 
completed since then. The final 'lnfraco' proposal is based on the updated 
design at [2 February 2008] when A deliverables had been delivered to tie ltd; B 
prior approvals and C technical approvals had been granted. 

The original 'lnfraco' construction programme was based on version 22 of the 
SDS design programme ( dated X); the construction programme included in the 
final 'lnfraco' proposal has been updated to match up with version 26 of the SDS 
design programme ( dated 4 February 2008) 

The substantial progress with completion of the SDS design has reduced the risk 
of late production impacting on the construction programme and has given 
'lnfraco' greater certainty of the construction needed. 

Managing Approvals Risk 

The risk of securing approvals has been shared between SDS and tie ltd. The 
'lnfraco' then takes programme and construction risk based on approvals being 
granted in line with the agreed master programme for the project. 

SDS takes the risk of achieving delivery of batches for approval on the agreed 
date to the agreed quality. That risk is capped at [insert details]. Provided the 
application for approval is made on time and the quality of application is in line 
with agreed expectations then tie ltd takes the risk that the Council does not 
process the application within the 8 week period included in the programme. 

The management of this risk has begun long before the application for approval 
is made. Designs have been reviewed progressively throughout their 
development involving the relevant Council officials and representatives of other 
approval bodies. Before applications are made for prior approval there is an 
8-week period of informal consultation on top of the earlier involvement in 
design development. Addressing the comments received from informal 
consultation significantly improves the design and the chances of the Council 
being able to process an application within the 8 week formal period. 

Design Guidance 

In developing the current design, SDS has been under an obligation to take 
account of: 

• the provisions of the Tram Acts 
• the Environmental Statement 
• statutory and supplemental planning guidance from the Scottish 

Government and City of Edinburgh Council 
• the Tram Design Manual 
• all third party agreements in relation to the project 
• UK guidance on the safe design and operation of tram systems 
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There is no SDS Provider performance guarantee. There is a £500,000 bond 
which is callable if SDS Provider fails to novate. 

Confirmation of BBS acceptance of modelling 

This matter is now enshrined in the Employer's Requirements. 

Employer's Requirements 

The Infraco Proposals and the Employer's Requirements 

No legal review has been instructed by tie in relation to the Infraco Proposals, on 
the basis that these are technical responses to the outline Employer's 
Requirements issued initially by tie in October 2006 at ITN stage and then 
progressively until final bid submissions as at (7l)Nµgq~(Z997, 

In early January 2008, tie instructed an urgent review of the Employer's 
Requirements Versio11 p.~J l>y I>:C-,A Piper. In the time available (less than a 
week) all sections (b?-fpijg [[]] ~ij4 [lillJ]) were commented by DLA Piper at a level 
aimed to (1) improve terminology consistency, (2) wherever possible, to convert 
non-contractual language into statements of obligation and (3) remove ambiguity 
or repetition. The majority of these adjustments were made by tie but DLA 
Piper has not been involved since. 

Since that exercise there have been [tbrii] further iterations of the Employer's 
Requirements but no further legal review. Consequently, no legal assurance can 
be given regarding the current content of the Employer's Requirements and 
their consistency with the Infraco core terms and conditions. BBS' position as of 
4 March 2008 was that they could not sign the Infraco Contract without a 
thorough review of the Employer's Requirements by their legal team. tie has 
instructed SDS to carry out an exercise to bring the Employer's Requirements 
and the Infraco Proposals into alignment so that SDS Provider are able to 
warrant that their design will be in compliance the Employer's Requirements. 
This may result in further changes to the Employer's Regulations and/or the 
Infraco Proposals, limiting the value of any interim legal review. 

The risk created by discrepancies between the version of the Employer's 
Requirements eventually settled on and the Infraco core terms and conditions 
lies in the Infraco attempting to exploit ambiguity to engineer the need for tie 
Change or Relief when none is in fair justified. tie project management will need 
to be vigilant in identifying and closing off such opportunities using the contract 
provisions which impose duties on Infraco to respect ambiguities and 
discrepancies. 

flfiltl#lr p/gJfJiJJJf#J pi) 'il#Jppi-#¢ pfi'SlJS 01~0 #¢if¢gifti/4tftJ#~ giJ: SllS 'f!lll'/4tftJ# 
4#,,'4 4lfgijiJJ~i(til iJJftjg#,f~ifff<.J 
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Advance purchase materials 

The risk relating to advance purchase materials is with BBS if material is 
purchased to support unapproved design or design that has not been consented. 

Infraco Payment mechanism 

Construction 

Payment under the contract is entirely against a 4 weekly application from 
Infraco in respect of milestones which have previously been certified by tie as 
having been achieved. The milestone schedule reflects the Infraco price allocated 
in amounts to series of construction milestones and critical milestones and to the 
future period in which each milestone is expected to be achieved in accordance 
with the agreed programme. 

The milestone schedule and certification mechanism has been prepared and 
agreed in accordance with the following key principles: 

• Save in respect of agreed advance payments, Infraco will not be paid in 
advance of its own outgoing cash flows through its own supply chain 

• The individual milestones are defined such that the process of 
determining whether or not they have been achieved will be subject to the 
minimum of uncertainty or dispute 

• The certification of a milestone will require evidence that all required 
relevant consents and approvals have been delivered in respect of the 
related works 

The contract provides an effective mechanism for the addition and variation to 
milestones (valuation or date) initiated by either tie or Infraco. 

Infraco will submit a detailed claim for payment within 3 business days of the 
end of each 4 week reporting period in respect of milestones certified as achieved 
following which tie will have 5 business days to certify the total payment and a 
further 15 business days to make payment. There are no express retentions of 
payment but a retention bond is provided as explained below and tie has a 
contractual right of set off. 

Commissioning and Maintenance 

Infraco will commission Phase la in 4 key sections, transfer title accordingly and 
hand over control of each section to the operator and maintainers: 

• Section A - The depot, certified after system acceptance test Tl has been 
passed for that section; 
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• Section B - Depot to the Airport, certified after system acceptance test Tl has 
been passed for that section; 

• Section C - The rest of Phase la, certified after system acceptance test Tl has 
been passed for that section and system acceptance test T2 has been passed 
for Phase la, and 

• Section D - Driver training and commissioning, certified after system 
performance test T3 has been passed for Phase la. 

Certification of Section D requires that in addition to passing the system 
performance demonstration all relevant consents and approvals have been 
obtained and documentation and initial spares have been delivered. 

After the period of trial running without passengers has been completed, 
passenger service will commence. 

During the commissioning period, Infraco will be paid Mobilisation Milestone 
Payments according to the programme for establishing the maintenance 
organisation and systems. The Operator, Transdev, will be paid on a 4 week 
reporting period basis up to a maximum of a capped sum for the commissioning 
activities as a whole. 

After the commencement of passenger operation, the Operator and the Infraco 
will be paid their respective operating and maintenance fees on a 4 week 
reporting period basis The performance of the delivered systems in passenger 
service will be monitored against two final system acceptance test criteria, 
Network Performance test T4 and Reliability test T5. After the Reliability 
Certificate has been certified then the 4 weekly fees paid will be subject to the 
performance regime. 

Infraco performance security arrangements 

Bonds during construction period 

Two bonds are being provided by Infraco from Standard & Poors A- rated 
financial institutions ( expected to be ANZ Bank and Deutsche Bank), a 
Performance Bond and a Retention Bond. Both bonds are in substance 'on
demand', meaning there is no requirement that proof of failure (beyond formal 
notification) by Infraco must be produced by tie before a claim can be made 
under the bond. 

The Performance Bond is in the amount of £20m throughout the construction 
period reducing to £10m when a certificate of Revenue Service Commitment is 
issued and further reducing to £Sm when a certificate of Network Certificate 
relating to the achievement of performance criteria is issued. The issue of the 
aforementioned certificates is subject to a rigorous testing regime as defined in 
the Employers Requirements, including evidence that all relevant consents and 
approvals have been delivered, and provides both security for tie/CEC and 
incentive to Infraco to perform. 
The Retention Bond is in the amount of £2m initially adjusting to the following 
amounts at sectional completion: 
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• £4m section A - The depot 
• £6m section B - Depot to the Airport 
• £Sm section C - The rest of Phase la 
• £10m section D - Driver training and commissioning 
• £6m at issue of Network Certificate (pertaining to reliability as defined in 

the Employers Requirements) 

The Retention Bond is released when a Reliability Certificate is issued. 

The Operator provides a Performance Bond in amount of £10,000,000 from a 
financial institution of good credit. The Bond is 'on-demand', meaning there is 
no requirement for proof of failure by the Operator to be produced by tie before 
a claim can be made under the bond. 

During the maintenance phase post Service Commencement, Infraco is required 
to provide a performance security (or submit to a cash deposit/retention regime) 
at any time that there is determined by survey to be remedial work of a value 
greater than the minimum to reinstate the Edinburgh Tram Network assets to 
the Handback Condition. The amount may be up to £1,000,000. 

Parent Company Guarantees (PCGs) 

PCGs are provided by the ultimate holding companies of both Infraco 
consortium members in respect of all performance, financial and other 
obligations of their subsidiaries which are contracting with tie. The substance of 
these entities, which are the group holding companies in each case, has been 
subject to financial verification. 

The PCGs respect the joint and several liability provmons in the Infraco 
contract; each claim by tie under the PCG's must be served on each of the 
parent companies in the proportion of their share of the Infraco consortium but 
in the event of either parent company failing to honour payment of such a claim, 
the other parent company is liable up to the limit of overall liability specified in 
the Infraco contract (20% of the Infraco contract price). 

The PCGs provide that in the event of a change in control or ownership of the 
subsidiary companies which are entering into the Infraco contract, the PCG's 
remain in force until a replacement PCG has been provided on terms which are 
acceptable to tie. 

In all other respects the PCGs are constructed such that the obligations and 
liabilities of the parent companies mirror that of the two subsidiaries in the 
Infraco consortium including the dates on which obligations are set expire. 

All obtainable necessary collateral warranties have been agreed sought and 
provided for as requirements of Infraco. 
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Overview of Tramco contract terms 
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••••••••••• NVatranties••&tnaemnities 
trim~ wtu 1~ ~91,•iii vµr~qiit t9 i trim $µvvi,, i\gr~imiit liiYi~n tii 
J&iroitf~ ?n~ ¢9ijtif~~9nf~ y i9~~·o?r ~f _13'frr9f?r,~f~ §·i (~i_l3')/·t'1l'r?m~Pt~~ 
irim¢o irt t9 ~irrY 9it tijt wrim iori~ in~ ~t~iiij, miij-.fi¢tijrt{ tijgiiitr; 
~MnnJy; t~~t, qoffiffiiijijiori ~~,~Y~r ijn& nroyi&~ g17 tramij ijn& m r~qiir~~ ariY 
i44itioni trimij Jn i~¢or4inti with tij~ ~mnJghlir'~ l~qijiriminti, tbi trim 
$µvvti~ .. ~ ir9p9ijid iii igri~4 vr9grimm~. trimi9 ~hitt in~Y-ri thit in iiti; 
i9mp9µijpt~ ~Y~t~m~~ i~viiij~, ijqµ1vmijpt~ ~qftws:t\rij iP4 m~itis:t\ii~m ]ij~9rv9ri1ija 
........................................................................................................................................................................................................................ 

iij ,1t trim~ irt fit f9t v-.tv9~i ii~ ¢9mvit,J;;Ji iit-lj ti¢ij 9tijtr· irimf9 ijijiU 
9P~ratt inl~r 8001 iPl-.ijtrY vratt!qt{ qqmnIY witl ™' anvJ!qil;)J~ •iiij anl 
qon~intij ii4 in~Plri Jijjt ii¢H trim miit~ tbi riiPiri4 itjn4ir4i• tli nijrtiii 
nixi igrii4 t9 i9rl{. •i mµtµi• ¢9Pviriti9n t9 fµlfil thi igrii4 ri~iij in~ 
.. ~ijn9i~tu1tit1~ij t9 ~irrY 9µJ iia i9m"itij tHi trim iijrijij 1.. i~iijriiii~ w11H th~ 
i\griijmijpt. 

Tramco••••••suan ••••nrofil~••••••iiinqrt••••••ip••••••••r~ijn~qt••••••or ••••••tij~••••••tf¢hl••••••~i~m~nt~ •••• or••••••sy~t¢m ,ritegratiiri oftne tram wir~ with the EdiµJjµfgb 'tram Netw9rw. 

'1l'r~m£P ?f~99i•f~gr~ tll,?t tll,f 9Pfr?tPr ~ll,?•t ~f rf~ppij~~~if fpr ~ll,f ivfr?tPr 
~iiit~ijiijtt gf tijt filiiijirg~ wrim 1t,w9tl$. ~pg l~~* 'Jl)·imt9 -wgtmi it iU 
time~Jiijise win,•• meQperator. 
trimi9 ijtii11 cli•ix~r iPi fi'ijit(ijij th~ 4ij§ignij, \clijij(gn aati and all other 
a~•·v~ritit~ij s:t\ij vr~~ir16~41i 1tiij 1mi19Jijrf ~ RiqµirimiPt~. 
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ttt¢ igr¢~m~"* ijU()'ii r()r Jlj~ ~11]r()dll-¢m~i ()r ¢tii11.g¢i ¢f tlj,~.. iY Ji~ ()I' wrimt() 
ij•wiY~ ~j.(ij.i¢tt t() i()t~t¢i iii ir¢i¢ .. ·t~a imt¢i. ,.~ miy; ~Y-ii¢tt t() i()t~t¢ iii 
tijl'µJ,$, 9f<Jijr ij4uiti9ni• ... im~ w•th .. ~ti1iju ijpij .. ij P"-1'J$ inu ~pijf.';iijf (99J~. 

trim¢() ~lijJJ ijf iI• timt$ µtm$t ?, ir()Jttt Qµ?,J~ts, 1~~µr?,tit¢ tr9grilmmt 
¢()m,,iijijJ t~> ~tijtidij .. a~ .... 
1 , .. im mi11.µfitJµl'f11.g i11.a a¢nY~n+ prQgramme Jij agreea aga regµlar 
m9n)t9 .. (ng9f Pl'Qgl'g~~ wm••1i1~••i1i(';~~ 
'Jl'IJ,~r~ ,~ vrpyi~ipij ,~ ~ll,f igr~fmf 9~ t<>r ~'~ t<> ~~ ,ijyp)yf~ ,ij ,ij~pf~t,ijg ~ll,f ~r~m~ 
ijt Yifi()-.ij ij~ijg¢ij ()r tli mijtiufi¢~9fiti1 vr()¢¢ijij. lrijm¢() ~1in ii•t¥¢t tli trim~ 
t() Jlj¢ a¢~igg?,tta P9itif \()r 4¢tivtrS' /?,t tb¢ ati9t 1\11.a at1tv¢rS' it$t$ $b?,u lj¢ 
<fonduetem 

irimf.';9,Itii inu th~ 9Pi .. it91' ijhit• ijg .. ~i "' triintng pl'Qgl'ilµJ,µJ,~ inu th~ u~1iJtiju ........................................... 

imt,t¢m¢milu() ... 

trim¢() $ban PrQvide xramij free r()rm ail $e¢urityJitere$t$ tri6$fQrmigg titlet() 
CE Cr 

'll'~rm,ij~~,99 Pf tll,~ ~grf~m~n* miy ijij miu~ ijy ~.t .. ij .. iirty ~ .. ijJij(';t i() (';~ .. tiin 
ir¢$¢filjt1••a¢f?,µ\t$••?,tiit¢rm$. 

J'h~ P;t.Ymiit mij(';hint~m µn4ir tJ.ij ~µpply f,';QPJl'"-*,';i f,';Q11.fQl'µJ,~ ~µi~tinti;t.Jlx t() 
~ll,~~ Pn~fr tll,~ ~ijtr~~() ~<>nJl'il(';• il$ ijijijf,'; ... ijij<J ilb9yij wi1 .. tiij mi•~~tijn~ niym~qt$ 
lj¢?,Y0i'-w¢iglj(¢4•• t9'#'?,r4$; 

, ~ij,t,~l mP~,·,~~~,99 ~n~ ~$titit•ijJtm~q• Qf ~µppJy (';hil•n 
,•••••••••• 1i1~y¢tfy••()r ••t .. iw.••y¢J.t(';•ii 
, t\.(t?,iijjij¢µ.( ()f P¢rf()fm?,P¢¢ ?,Jl.d r¢U?,ljjl~tY $(?,Piilrd$ ?,$ $p¢¢~P¢4 

Miintenaneeagreement 
lifr;tf,';Q J~ l'gqµir~u (9 Pl'9YiU~ i ~~f,';µl'~Jy it ;t.11.y timij thit tbij .. ~ i$ U~t~l'mi11.~u ix 
~PifY ~() ~f rfm~~'~l »'9r~/<>t ~ Y~l~~ gr~~tfr ~ll,~n ~@~~9~~ ~() tr~,ij~~~~f ~ll,~ 
l<t]ti~urgi wrim 'N'iti()ti iijij¢t~ J() ~1¢ li94~i¢i f[J()ij)t]~•()if fll•~ miY ¢ttlir 
i¢ ii Jlj¢ r()tm ()r a ta$b 4eP()$itt()r ai ()11..+dtmil64 lQil64lj?,¢:t{ 1()64 ¢()vtritig tbe 
mn valuer 

B ... ·o':'n':<as\Au"'r/1''n1Fs''uurllV Jie''r'':'1.·'o":a' . · . U· .-:-U- · · -:- . · ·;;:-:·. : ~<: >::-><: ·: :- . · .-U 

irimf.';9 1~i1 pl'QYiu~ i titiiiitit:r tiqnu ii thi u~r,_q~u imijµijf Qf $~ 9f th~ 
'll'r~mf P vr,ff ~9£1l,t~<>n4 t() ijij pr9yi4~utqn Qr tiijtijfij ti.ij uµ~ uilt~ ()' uijt•Y~JJY ijt 
th¢••nr$tWr«m••Y¢hittii 
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iu~ ~µppJy iPcl miiitiPiif:~ f:QPtrif:tij with 1:'ramco are wttH tHe utt1mate 
~P~~~~g f PIPP~~y ~9 ~~f ~~~Hf Pt ~ ~~i ~Pf~ PP~ ?r1~fi '1l'~f l,~~iO~Y t~v ot 
it~m¢P t19JJ¢t ti)¢ tt~m ~ijppJy ~gt¢¢m¢gJJ$ i9~ 9fJll¢ wt~m¢9 $t1ppJM ir•¢¢i 

Pe.-to.-mance••secuHUes••unde.-ma.atenance••aiteement 
irimf:9 Jij r~iµtrii Jij ,f ijyti~ i ij~ijµri~ it ini tim~ l«ijt t«ir~ iij a~t~rmig~a ljy 
~HifY ~9 ~f fflpf~,?l iPr~ Pt? ¥~l9f gff?~ff ~~?~ f-§9,999 ff99~i~ ~9 rr,P~~?~f 
!!¢ lrii i$$¢!~ !9 !!¢ Bi•l]!li¢ij ~9µm!i99,. 'J'lj!$ mil' ii!lj¢r 1¢ ii !lji f9ri 9f i 
qijijll g¢p9iji! Pr jg 9pf g¢tijijgg lij11].l:§ijt~ lQ9gg t9f ¢figg fll¢ ft1JU f ijlt1¢ gf Jll¢ 
.. ¢m¢~i~i i9r~ 9t1t~t~i~iijg. 111¢ ·i~~it~ty <:ijp gf Jll¢ tr?-mt9 t1ijg¢.. tll¢ Jrijm 
miiijf~ijiijqi ijgl'~imiijf iij l~.$fo Pf th~ ijggr~gijti ~Q Yiir xrim miintiiinij~ 
pl'iij~. 
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CEC Financial Guarantee 

CEC are required to provide a guarantee to the Infraco of the financial 
obligations (including future variations) of tie under the Infraco contract in 
recognition of the fact that tie on its own has no capacity to bear any financial 
commitment insofar as it is not 'back to back' with the funding of the project 
which is channelled through CEC. In this sense it is materially consistent with 
the provisions of the PCGs (including periods allowed for payment of amounts 
due) provided by the Infraco, except that it is a guarantee of financial obligations 
only and not of performance. The CEC Guarantee will be released upon issue 
of the ETN Reliability Certificate, that is to say approximately nine to twelve 
months after Service Commencement. Any pre-existing claims will survive 
release until settled. 

The terms and conditions of the CEC Guarantee and in particular its call 
mechanics, liability cap and protections are in line with market practice for this 
type of instrument. It should be noted that the Guarantee may be called upon by 
the Infraco on multiple occasions if tie is in payment default more than once. 
The instrument has been drafted, negotiated and settled with direct involvement 
and support of CEC Legal and Finance. 

The guarantee is provided to Infraco meaning either or both of Bilfinger & 
Berger UK Limited or Siemens PLC or their assignees as permitted and 
approved under the Infraco contract. 

CEC will benefit from the same contractual defences and entitlements to set off 
as tie and will have no liability greater than tie's. No claim can be made for an 
amount which is in dispute if tie has been ref erred the matter under the dispute 
resolution provisions of the contract. 

The practical day to day implication of the Guarantee is that its provisions will 
not be invoked so long as the process for drawdown of cash from CEC to tie to 
meet payment obligations as they fall due is uninterrupted. Any dispute under 
the Guarantee would be subject to court proceedings. 
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