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CONFIDENCE
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-and -

(2) CARILLION UTILITY SERVICES LIMITED
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MINUTE OF AGREEMENT

BETWEEN

{1) tie LIMITED, a company incorporated under the Companies Act with reglstration number
SC230949 and having its registered office at City Chambers, High Sireet, Edinburgh,
Midlothian, EH1 1Y) and having Its principal place of business at City Point, 65 Haymarket

Terrace, Edinburgh BHi2 SHD (;'ﬁe"). which expression shall include its successors and
permitted assignees; and

(2) CARILLION UTILITY SERVICES LIMITED (formerly called Alfred McAlpine
Infrastructure Services Limited) a company incorporated under the Companies Act with
registration number 00728599 and having its registered office at 24 Birch Street,

Wolverhampton ("MUDFA Contractor*) which expression shall include its successors and
permitted assignees.

WHEREAS

A tie, and the MUDFA Contractor (collectively referred to as the "Parties™) entered into a
Mutlti-Utilities Diversion Framework Agreement (*MUDFA Agreement") dated 4 October

2006 (reference number 11162343-2.Doc) to carry out and complete the MUDFA Waorks
telating to Edinburgh Tram Netwark; and

B the Partles have now egreed to amend the MUDFA Agreement to aliow (i) the MUDFA
Contrector to.be relieved of its obligations to complete the Remaining MUDFA Works, as
herelnafter defined, on termis and to the extent specified in this Minute of Agreement and (i)

a new contractor ("New Contractor™) to carry out and complete the Remaining MUDFA
Works.

1T IS HEREBY AGREED AS FOLLOWS:

1. The defined terms in this Minute of Agreement shall have the same meaning as the defined

terms In the MUDFA Agreement unless otherwlse specified and the Appendices hereto shall
form part of this Minute of Agresment.

2 Unless specifically amended by this Minute of Agreement, the terms and conditions of the
MUDFA Agreement shall remain in full force and effect.
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3. As at the 4 December 2009 ("the December Completion Date”) the MUDFA Contractor
will be deemed to have carried out and completed all of the MUDFA Works requited to be
provided by it under the MUDFA Agreement under exception of the work not completed or
not executed (including any outstanding testing) detailed in Appendix 1 hereto (" Remaining
MUDFA Works"). The Parties agree that the Remaining MUDPA Works as specified in

Appendix I are an exhaustive list of the MUDFA Works not completed or executed as at the
December Completion Date.

4. The MUDFA Contractor is relieved of al} of its obligations under the MUDFA Agreement in |

relation to the carying out and completion of the Remaining MUDFA Works and shalf have |
no respongsibllity whatsoever in relation thereto.

5 Pollawing execution of this Minuie of Agreement tie: |

5.1 will bo responsible for procuring the camying out and completion of the Remaining I
MUDFA Works;

5.2  will give the MUDFA Contractor the opportunity fo be present to witness the testing
of any MUDFA Works executed by the MUDFA Contractor. Testing will be carried
out in accordance with the flowchart specified In Appendix 2; and

5.3 agree that, notwithstanding that the MUDFA Contractor has no obligation to carry out
and complete the Remaining MUDRA Works after the December Completion Date,
tle will pay the MUDFA Contractor the sum of £363,000 stetling as preliminaries

costs n respect of the period from the December Completion Date to 31 January
2010.

= — —— T ——

|
6. The MUDFA Contractor shalk:
6.1 remove all materials from Site except as may be directed in writing by tie; |

6.2  provide tie with all Deliverables that require to be provided under the terms of the '
MUDFA Agreement including those specified in Appendix 3 hereof (in accordance
with the agreed programme as specified in Appendix 4 for the provision of such

|
o
Deliverables) under exception of any Deliverables in relation to the Remalning |
MUDFA Works; |

6.3 pay all fees and give @ll notices, in respect of any legislation, including all licences

and permits required under legialation that the MUDFA Contractor is obliged to pay
|

|
GA/EDIDP 10299/14/UKM/2 1360843 .1 2 ‘
|
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12,

or give under the MUDFA Agreement other than in relation to the Remaining
MOUDFA Works; and

64  pass to tie, promptly on request, all licences, permits, guarantecs, consents and any
other document, which it is obliged to provide under the MUDFA Agreement in
relation to the carrying out and maintenance of the MUDFA Works, under exciusion
of the Remaining MUDFA Works.

Any reference in the MUDFA Agreement to the MUDFA Works shall be deemed to be a
reference to the MUDFA Works under exclusion of the Remaining MUDFA Works,

The whole of the MUDFA Works under exclusion of the Remalning MUDFA Works shall be
deemed substantially complets as at the December Completion Date. It is further agreed that
certain Work Sectors were substantially complete by the dates specified in Appendix 5 hereof
("Work Sector Completion Dates") and Certificates of Substantial Completion for every

Work Sector are deemed to have been issued by the relevant Work Sector Completion Date
contained in Appendix S.

tie confiems and hereby prants the MUDFA Contraclor an extension of the time for
substantial completion of the whole of the MUDFA Works under exclusion of the Remaining
MUDFA Works and each of the Work Sectors and Work Sections until the December
Completion Date and extends the Longstop Date mentloned in ¢clauses 1.1 and 45.1 of the
MUDFA Agreement until 31 January 2010,

tie hiereby waives any entitlement whatsoever to claim damages (in;sluding without prejudice
to the forcgoing generality damages in teems of clause 45 of the MUDFA Agreement) arising
out of or In connection with any alleged delay which has occurred prior to the December
Completion Date by the MUDFA Contractor in cancying out and completing the MUDFA
Works, any Work Sectors or any Work Sections.

The Parties agree that certain MUDFA Contractor employees will be seconded to fie in
accordance with the Secondment Agreement attached as Appendix 6.

The MUDFA Contractor shall provide tie with collateral warranties as provided for in the
MUDFA Agreement, subject to the following:

12.1  The form of collateral wamranty set out In schedule 15 of the MUDFA Agreement

shall be deleted and replaced with the form of collateral warranty set out in Appendix
7 hereto;

QA/EDIDP/310299/147UKM27360843.1
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122 Scottish Powar shall be added to the list of parties set out in clause 4.7 of the
MUDEFA Agreement; and

123  The MUDFA Contractor shall have no obligation to procure collateral warranties in
terms of clause 12.8 of the MUDFA Agreement,

13, The Defects Comection Period under the MUDFA Agreement shall commencs on the
December Completion Date and shall end on the 3 December 2011,

14.  The MUDFA Contractor shall remain fully responsible for any defects in the MUDFA Works
(under exclusion of the Remaining MUDFA Works) in accordance with the provisions of the
MUDFA Agreement subject to the following:

14.1  the MUDFA Contractor shall have no responsibility or obligation whatsoever for any
defects in reinstatement or surfacing works executed by it at any location as part of
the MUDFA Works where those reinstatement or surfacing works are (or will require
to be)) reconfigured, replaced or materially disturbed or damaged by Infraco or by the
New Contractor in order to execute any works to be carried out by them (for the
avoldance of doubt this clause 14.1 wlll not relieve the MUDFA Contractor from any

responsibility or obligation under the MUDFA Agreement in respect of any other
defect whatsoover);

14.2  the Requited Response Times specified as Levels of Urgency 2 and 3 in paragraph
6.2 of Schedule 2 of the MUDFA Agreement shall be amended as follows:

(i) for Levels of Urgency 2 and 3 the MUDFA Contractor shall advise tie within 4
hows of notification whether it intends to carry out the relovant work; and

(ii) where the MUDFA Contractor advises tie that it intends to carry out the relevant
work in terms of clause 14.4 (i), above, it shalt commence the relevant work within
the timescales as specified for each Level of Urgency 2 and 3 as set out in Appendix
8,

for the avoldance of doubt the Required Response Time specified as Level of
Urgency 1 in paragraph 6,2 of Schedule 2 of the MUDFA Agreement is not amended
in any way by the tenns of this Minute of Agreement.

GAEDIDP/A 10299 MIUKMR7360843.1 4
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143  the Parties have agreed as specified in Appendix 8 a working protocol to assist the
process of intimation and rectification of any defects for which the MUDFA
Contractor remains responsible. |

1s. Within 27 days of the date of executlon hereof the MUDFA Contractor shall provide to tic a
Retention Bond in accordance with clauses 4.2 and 4.5 of the MUDFA Agreement subject to:

15.1  the form of Retention Bond set out in Schedule 7, Part B of the MUDFA Agreement
shall bo deleted and replaced with the form of Retention Bond set out in Appendix 9 I
hereto; and

152  any revisions to the form of Retention Bond, as set out in Appendix 9 hereto, as may |

be proposcd by the surety providing the Retention Bond and approved by tie (acting
reasonably in respect of such proposals),

16.  Forthe avoidance of doubt any liability of the MUDFA Contractor shall temain subject to the
limitation on Hability as set out in clause 84 of the MUDFA Agreement. In the event of non '
provision by the MUDFA Contractor of a Retention Bond in terms of clause 15 hereof, it is
agreed between the Partles that the limit of the MUDFA Contractor's liability under clavse 84
of the MUDFA Agreement shall be increased by the sum of £1.5 million sterling (in relation
to any claim atising from breach of contract by the MUDFA Contractor, for damages
sustained by tie as established and escertalned pursuant to and in accordance with the
provisions of the MUDFA Agreement) until such time as a Retention Band has been provided
in terms of clause 15 hereof. On provision of a Retention Bond, as agreed herein, the
limitation on liability shall revert to the amount set out in clause 84 of the MUDFA
Agreement,

17.  For the purpose of clause 84.2 of the MUDFA Agreement the period of {2 ycars stipulated
therein shell commence on the December Completion Date.

18.  The MUDFA Contractor shall notify tie of any third party claims which have been made
against the MUDFA Contractor as a result of the MUDFA Works. Any such claims will be
dealt with in accordance with clause 55 of the MUDFA Agreement.

19,  As of midnight on the December Completion Date the MUDFA Contractor will cease to be
the Principal Contractor under the Construction (Design and Management) Regulations 1994
and 2007 (as amended) and clause 66 of the MUDFA Agreement. As from that date tie will
be responsible for ensuring that the requirements of the Construction (Design and

OA/EDIDP/3 10209/14/0KM/27360843.1 5
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Management) Regulations 1994 and 2007 have been met in relation to the MUDFA Works

{ncluding any requirement to have a Principal Contractor appointed.

20.  The MUDFA Contractor shall retain all documents specifled in clavse 68.2 of the MUDFA
Agreement for & period of twelve years from the December Completion Date.

21.  This Minute of Agreement shall be governed by and construed in accordance with the laws of |
Scotland,

IN WITNESS WHEREOF these presents consisting of this and the preceding 5 pages, together with
Appendices 1 to 9 (inclusive) annexed and executed as relative hereto, are executed as follows:

For and on behalf of tle Limited at Edinburgh

Witness

Authorised Signatory

.......

I =V S P e — OIS &/ o

Full Nanwfﬂm-prirrt'h full) Full pa

Forand on behalf of Carillion Utility Services

Limited at
""""" Authorised Signatory . T Witaess I
Pera. Tone LS Penel orfoed .

...................................................... anpan ajernsherNsvagbldrdvesecatnsvenauntny

Full Name (Please prmt in full) FullName (Please print in t'ull)
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Appendix 1- Remalning MUOFA Worke (p2ge 3 of 3}
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Statutory Undertaker Complstion Pack Deliverablos

| SGN Completion Certficate

AsBuitDrawingi

List of CUS & le TQs

Butt Fusion Records

Jointers information, evidence of Oparative Conipsi=nce.

Materials Certification

iginack References
cﬂg Cover Letter

Scottish Power Compieiion Certificate

As Built Drawinas

stofCUS & tie TQs

Cable Test Certificates

Duct Information

CUS Cover Letter

Scottish Water | Complation Certificats _

AS Built Dranai

List of CLIS & tie TQs

|List of Take Over Certificates

List of Test Certifcates

CUS Cover Letter

Telecom Companies -__|Comnigtion Certificate.

As Built Drawings

List of CUS & e TQs

ITest Cerbficates

Schedule of Supplier of Matertals

CUS Cover Leffer

Final -~Completion Documents List



Appendix 3 - DoBverablas (page 2 of 3)

bntgrim Site Complytion Cerfificates 25 foflowr-

Site Hand Over toCEC | Completion Pack Coaterrta Cooumonts
Appiles to all sites. Copy of Signed “tnlerim" Site Certificate This certificatn Is usad to cartify that tha sito has bean re-

atated and is fit for use bythe public itis not lo be confusad
with the Work Sge Completion Certficats.

Pien showing boundary of arsa covered by site.

‘Worlk Sita Complefion Complstion Pack Defiverables
CesrBicains/ Work Ordesr
1A Prates 11 10 12 Rennles (sl Bridge (o Tower Bridge
1A Plates 1310 15 Tower Bridge t Tower Steet
1A Plates 181021 | Tawer Street 1o Duke St
1B Plates 22 © 16 Duk tto Dalfouwr Steet
1B Plates 27 to 31 Balfour Street to MacDonald Road
1C Piates 32 1o 35 MacDonald Road to Picardy Placs
1C Plates 36 v 38 Picardy Phaoe 1o Yark Place
1C Pladas 39 in 41 {eorth St Andrew Stio South St Andrew St.
1C Plates 42 10 44 South St Andrew St to the Mound
1C Plales 45 0 48. The Mcund to Lothian Road
1D Plales <9to 51 Shandwick Place god:slta Complateion Cartificala Si?onad by CUS. Carpleiad
1D Piaws 620 55 Atholl and Grosvenor Grescant io Clifion Tarace |‘§.“;nm°: Getfigte Reqistirjokoash St Copasdiias
Haymarket Yards |
SAPlates1to3 Russel Road to Mustaytield |
58 Plates 61 13 Balgresn Road 10 Broomhouss Road
58 Plates 14 1020 BroamBouse Road to Ednburgh Park
5C Plalas 21 026 adinbwrgh Park o Gogar Bum
"6 Qogar Depot
teA Gogar Reundabout, A3 Underpass
7a |Gogartim ta Airport Eoundary
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Appendix 3 - Dellverables {page 3 of 3)
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De T i lon in Health and S Flle 1] o

Deliverables Requeed Comments

[SU Completion Certficale | Separate register 1o each'SU with information cn each diversion completed, inchihing
Registers the tie MUDFA reference of whese the completion pack isstored electronically.
Register of intenm Site tie MUDFA reference to be included to show where stared electronically.
Complation Cartificates.

Register of Work Site tie MUDFA reference {0 he included fo show where stared electronically.
Completion Certlficates.

Confractor's Residual risk

Register

CCTV Surveys of Sewars

where affected bythe worls.
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Appendix § - Work Section Compleion Dates

‘EFE g g T mE o |£
Seefon 1 Viciprie Ssidge to Hopmerkel
Sedion 1A \Retoda Bidge Lo Duke Stresd
f G Dukier Strant 16 Tower Stoot ‘?au.uunsosm
020 WVictorta Brkdge o Renrdos isis Exidge 14-A00-2009
e Rerniss 131 Bekign 1o Towar Simat 18-Jarr2008
EE& D Stoset 1o MeDoneid Road
ot Mchormald Roed 1o Balioer Sieet 232-kmZoto
ooz Boffout Streetto Duke Spect 28 Jun-2003
lsecion1c  tchonaid Road 1o Castis Street East ok
61001 The Mound 28-How-2009
G The Mougd 13 Cashe Slrast Basl 18-£ebap0s
4G 0220 Thes Mousd fo Sauth 51 Andirews Strsat 25-How2008
1C 00BN St Andreas Squane 28 HowaDID
G Cocu0 Mchiored Raad i Broughion Sicesf ZDRow 2609
GOS0 Broughton St 28-How2008
Ao Brcughton Sineed to Dublia Street 28Now-2008
10 Casie Sheet Eastlo Hoymatket
10 oD Haymmacked to Mancs Fiacy 268-NoW2009
D G040t Manar Pjace iz Shandwick Fiaca 0032008
10 G40 Lothian Road Kipction 2BV RD
10 COTDO2 Canfe Sirosl East o Gaste Sieet Wist OPA-2008
Son 2 Haymarket Yards
o0 & Ediaberph Park Tram Slop i Russel Roed ZWy-zw
n& Gogar Feon e
Socbion 7 Gogarum 1o tnglizien Park & Ride »ig
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Nexy ., Appendix 8
Secondment Agreement botween tie Limltad {"t1e™) and Carillion Utility Services Limited
(“MUDFA Contractor”)

1. The Parties ere agreed that!

Gil Clelland and Stuart Rabinson

hereinafter ("Secondees”) shisll be seconded by the MUDFA Confractorto tie.

2. The Secondess shall remain seconded to tie during the period from 30 Navember 2009 untit
28 Febiuary 2010 ("Secondment Period"), unlass (i) the Parties agree otherwise In writing or
(ii) elther party terminates the Secandment Agreement having glven the other parly ona
month's prior written notice. The secondment shall be & days each week, Monday to Friday
Inclusiva. The Secondees will work primarily from tie’s office at City Polnt or on the site of the
Edinburgh tram network.

|
3 During the Secondment Period the Secondees shell work under the sole direction of tie. tie
egree that the Secondees shall only be uliised to assist tle achieve completlon of the
Remalning MUDFA Works and shall not be used In any capacity to comment, assist or give
Input in any way whatsoaver in relation to any claims by the MUDFA Contraclor agalnst tie or
by tle against the MUDFA Contractor under or in cannection with the MUDFA Agreement. i

4. Neither party will use or disclose any confidential Information chiained about the other as a
resutt of the secondmant.

8, During the Secondment Period, the Secondess shall remain employees of the MUDFA
Cantractor and the MUDFA Contrector shall be responsible, in respect of the Sscondment
Perlod, for payment to the Secondees of their salary, benefits and all associeted emoluments.

B. Throughout the Secondment Period, the Secondees shall be:-
6.2.1 Included on the MUDFA Contractor's payroll, afong with thelr other employees; |
6.22 sublestto the MUDFA Centractor's disclplinary procedures; ‘

52.3 entilad to raise any grievance In acoordance with tha lerms and conditions of thelr
employment with the MUDFA Cantractor, and

524 subject to thelr terms and condition of employment in relation to all malters not ' ‘
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10.

1.

12,

13.

14,

specifically dealt with under this Secondment Agreement.

Nothing in this Secondment Agreement constitutes or shall be construed as constituting a
relationship of employment between tie and the Secondees. Fuithermore nothing in this
Secondment Agreement constitutes the Secondees as agents of He and the Secondees shall

have no right or authority to bind tie or hold themselves out as agents of tie uniess expressly
authorised to do 6o by tie.

tie shall make payment to the MUDFA Gontractor of a secondment charga for the services of
each Secondse durng the Secondment Perlod (“the Secondment Charge’) at the rate of
£478 plus VAT per day In respect of Gif Clelland and £360.00 plus VAT per day in respect of
Shart Roblnson. Shouid any Secondee be unavallable to carry out duties as diracted by tie at
any ime, othar than the period 24" December 2009 undl 3" 3anuary 2010, and for whatever
reason the MUDFA Contractor shall not be entitied to payment for that Secondee for each day
lhat Ihe Secondee Is not available.

The MUDFA Contracior shall ba entitied to render invoices 1o tie for the Secondment Charge
at the end of each calendar month during the Secondment Period. Subject to recsipt of an
invaica in respect of the Segondment Charge, tie shall make payment of the Secondmant
Churge no later than 14 days after the date of receipt of the Involce.

tle ghall indemnify the MUDFA Contractor agsinst any claim made by the Secondees against
the MUDFA Contractor ariging out of eny act or omisslon during the Secondment Perlod of
any parson employed by, or contracted to or proviiing services fo tie Insofar as such claim
arises out of or in connection with any act or omission of any such person In the ordinary
coures of their employment, contract or provision of services.

o agrees that it shall not during the Secondment Period and for six months immediately
thereafler offer employment fo the Secondees without the MUDFA Contractors consent

It Is expressly agreed that the MUDFA Contsactor shall have no liability whatsoaver for any
loss or damage sustained by tie and which tie claims arises out of any act or omission on the
part of the Secondees while acting on tie’s behalf during the Secondment Perfod.

Save as expressly provided for in this letter, after {he Secondment Perlod, none of the
Secondees, the MUDFA Contractor or tle shali have any further abligation to any of the others
In respect of the subject matter of this Secondment Agreament.

During the Secondment Period both Secondees shalt observe all tle rules, policles and
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procadurss applicable to tie empioyees. Failure by either Secondss to do so will entitie tie to
(mmediately terminate the Secondment of the Secondes and tie will have no liabifty to pay the

Secondmant Charge in respect of the Secondee for any remalning days of the Secondment
Peviod after the data of termination.
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APPENDIX 7

MUDFA CONTRACTOR COLLATERAL WARRANTY

(1) CARILLION UTILITY SERVICES LIMITED
- and -

(2) [TAIRD PARTY BENEFICIARY]

COLLATERAL WARRANTY
in favour of (THIRD PARTY
BENEFICIARY] from [THE

MUDFA CONTRACTOR]

relating to

THE VARIED MUDFA WORKS
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AGREEMENT
BETWEEN

(1) CARILLION UTILITY SERVICES KIMITED, (formerly called Alfred McAlpine
Infrastruchire Servicez Limited) a company incorporated under the Companies Act with
registration number 00728599 and having its registered office at 24 RBirch Street,
Wolverhampton WV1 4HY ("MUDFA Contractor"); and

(2) [THIRD PARTY BENEFICIARY] (company number { ) whose registered office is at { |
J ("Beneficiary”) which expression shall include its successors and permitted assiguees, i

BACKGROUND:

A By an agreement in wriling dated 4 Ootober 2006 #s subsequontly amended by a Minute of
Agreement dated [ ] (together the "Varied MUDFA Agreement”), tie (es hereinafter
defined) appointed the MUDRA Contractor to ¢arry out the Varied MUDFA Works (ss
hereinaficr defined) in connection with the Edinburgh Tram Network;

B It is a term of the Varied MUDRA Agrzement that the MUDFA Contractor shall enter into
this Agreement with the Beneficiary.,

IT IS AGREED as follows;

1. DEFINTTIONS AND INTERPRETATION
In this Agreement:

1.1 the following words and expressions have the following meanings, unless the context
requires ctherwlise:

“Agrecment® means this document (as amended from lime to time purstant o clause
10);

"Delivernbles” means afl documents, information, reports, diagrams, secords, method
statements, risk assessmens, maquals, schedules, databases, photographs, formulas,
plans, designs, specifications, drawings, details, calculations, models and simulations,
the outputs and reports based on any models, programmes snd all other material
created and/or provided by the MUDFA Contractor (or any other third party) in the
performance of lhe Varled MUDFA Works and the MUDFA Contractoc’s other
obligations under the Varied MUDRA Agreement;
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6.2

63

6.4

6.5

6.6

6.7

The rights and benefits conferred upon the Bencficiary by this Agreement are in
addition to any other rights and remedies that the Beneficiary may have against the
MUDEA Coniractor inciunding (without prejudice to the generality of the foregoing)
any remedies in delict.

Notwithstanding any other provision of this Agreement, the MUDFA Centractor shall
have no greater finbility to the Bencficiary under this Agreement either in terms of
nature, extent or durstion than the MUDFA Coniractor to tic under the Varied
MUDFA Agreement and the liability of the MUDFA Contractor under this
Agreement shsll be no grezier than it could have been if the Beneficiary had been
ramed as a parly to the Varied MUDFA Agresment jointly with tie,

Subject to the other provisions of this Apreement, the liability of the MUDFA
Contractor to the Beneficiary is to be detormined in all respects in accordance with
the kerms of the Varied MUDFA Agreement and, in the event of any claim by the
Beneficiary under this Agreement, the MUDFA Contractor shat! be entitled %o rely
upon any defeuce, set-off, counteroleim, right, limitation or exclusion under the
Varied MUDFA Agreement as though the Beneficiary were named as tie under It

Notwithstanding any other provision of this Agresment, the MUDE A Contractor shall
not be lisble to the Beneficlary under this Agréement for any delay in carrying out or
completing of the Varied MUDFA Works or any part or parts thereof howsoever
caused.

Notwithstanding any other provision of his Agreement, where the, or any other
beneficiary, has recovered from the MUDFA Contractor,

(a) any sum in connection with the Varied MUDFA Works, or

(b)  any expense to make good a breach of the Varled MUDFA Agreement or any
other collateral watranty in connection with the Varied MUDFA Works

ther, In respect of any claim brought by the Beneficiary under this Agreement in
connection with the same circumstances, the amount which raay be payable
hereunder shall be reduced to the extent of the sum(s) previously recoverad by tie or
any other benefiolary.

The Beneficiary may not commence any legal sction againstthe MUDRA Contracior
under this Agreement after expity of a period of 12 years from [ .
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"Edinburgh Fram Network” menns Line Ono and Line Two of the Edinburgh Tram |
Network as described in the Tram Legislation, and as may be amended from time to
time together with any modification, line extension, spur, interconnection, and
additional line;

"Good Industry Practice" meaus using standards, practices, metheds and procedures
conforming to law and exercising that depree of skill, cars, diligence, prudénce and
foresight that wonld reasonably be expected from a large, reputable, profeastonally
qualified, competent and skilted organisation experienced in carrying out activities of

& similar nature, scope and complexity 1o those comprised in the Varied MUDFA
Works;

"Intellectual Property Rights" means auy rights fn or {o any patent, design right,
utility model, ttade mark, brand name, service mark, trade name, business neme,
logo, invention (whether reglstered or unregistered), domain name, ssmi-conductor
right, topography right, software designs and/or other materfals, source code,
copyright, moral right, know-how, or rights in databases end any other rights In
respect of any industria! or intellectual property, whether capabls of being registered
or not, including all rights to apply for any of the foregoing rights or for an exlension,
revival or renewal of any of the foregoing rights and any similar or analogous rights

to any of the abave, whether arising or granted under the law of Scotland or of any
other jurisdiction;

"Party” means cach and any of the partics to this Agreement and *Partles” shall be
construed accordingly;

"tie" means tie Limited, a company incorporated under the Companies Act with
regisiration number SC230949 and having ils registered office at City Chambers,
High Street, Edinburgh, Midlothian, EH1 {YJ;

"Tram Legislation" means the Bdinburgh Tram (Line One) Act 2006 end the
Edinburgh Tram (Line Two) Act 2006, and such other legislation relative to the
Edinburgh Tram Network as may be enacted from time to time.

“Varied MUDFA Works' means the works cartled out and completed by the
MUDFA Contractor under the Varied MUDFA Agreement;
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1.2 unless the context requires otherwise:
12.1 words importing:
1.2.1.1 the singular include the plural and vice veraa; and
1.2.1.2  onegender includes all other genders.
1.22 areference to:

1221  persons includes firms, companies, corporations,
partnerships, trusts, authorities and other incorporated and/or
unincorporated hodies; and

1222 a clause is a reference to a clause In this Agreement.

13 The list of contents and clausc headings In this Agreement ars inoluded for
convenlence only and do not affect its interpretation.

14 Where a pasty comprises two Or more persous:

141 eny obligntions on the part of that party contained or implied in this
agreement ere deemed to be joint and several obligations on the part of those
peesons; and

1.42 references to that party shall include references to each and any of those
persons,

2. STANDARD OF CARE

2.l  The MUDFA Contrector warranis and undertakes to the Beneficlary that {t has carried
out the Varied MUDFA Works and its other dutics and obligations under the Varled
MUDFA Agreement subject to and in accordance with the terms thereof.

2.2 in addition to and without derogation feom clause 2.1, the MUDFA Contractor
warrants to $he Beneficiary that in the performance of the Varied MUDFA Works and
1ts other obligatisns wnder the Varled MUDFA Agreement it hes exercised a
reasonable leve! of professional skill, care and diligence to be expected of a properly
qualified and compstent contractor experienced in carrying out works and secvices '
similar to the Varied MUDFA Warks in connection with prajects of a similer size,
scope and complexity.
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23  The MUDFA Contractor shall owe a duty of care to (he Beneficlary in carrylng out Its
duties and obligations under the Varied MUDFA Agreement.

3. MATERIALS

3.1 The MUDFA Contractor wartants to the Beneficiary that it has not used any materials
which at the time of use:

3.1.1  were kaown to be deleterious in the particular circumstances in which they

were used (cither to health and safety or to the durability of the Varied
MUDFA Works); or

3.12 contravened any relevant standard or code of practice issued from time to
time by the BSI Group or under a European directive relating to standards; or

3.1.3  dld not accord with the guidelines conlained in the edition of the publication
"Good Practice In Selection of Construction Materlals” (Ove Amp &
Pariners) current at the date of specification of use; or

3.1.4 contravened Good Indusiry Practice.

4. COPYRIGHT LICENCE

4.1  The MUDFA Contractor hereby prants to the Beneliciasy a non-exclusive, perpetual,
Irrevocable, and royalty-free licence to use such Intellectual Property Rights in the
Deliverables as may be necessary for the Beneficiary to use in connectlon with the
Beneficiary's rights and obligations under this Agreement or otherwise for eny
purpose in connection with the Edinburgh Tram Network. This licence shall carcy the
right to grant sub-licences, and be freely transferable to third paciles. For the
avoidanco of doubt, the granting of such licences 10 third parties or sub-licences shall
not Increase the MUDEA Contraclor's liability under the Varied MUDFA Agresment
and the Bencficiury shall include a statement to this effect in each such licence/sub-

licence.

4.2  Inso far as ownership of the copyright and any other Intelleciual Property Rights in
any Deliverable propared or ptovided by the MUDFA Contractor in connection with
the Edinburgh Tram Network s vested In any person other than the MUDFA
Contractor, the MUDFA Contractor shall use reasonable endeavours to procure for
the Beneficlary the benefit of such a licence as is refemed to in clause 4.1 for the
purposes referred to therein.
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43  The MUDEA Contractor shall, if so requestad at any time, execute such documents
and perform such acts as may be required fully and effectively to assure to the
Beneficiary orany third party the rights refesred to in this clause 4.

44  The MUDFA Contractor shall provide to the Beneficiary a copy of eny of the
Deliverables as soon s8 reasonably practicable after receipt by the MUDFA
Contractor of a wrltten request from the Beneficiary to do so.

45  The MUDFA Conlractor undertakes to the Beneficlary that the use by the Beneficiary
of any of the Deliverables for any purpose provided for in this clause 4 shall not
infringe the rights of any third party in relation to the Deliverables.

S ASSIGNATION

5.1 The MUDFA. Contractor shall not azsign, novate or otherwise transfer the whole or
any part of this Agreement without the prior written agreement of the Beneficiary,

52  Suhject to Clause 5.3, the Beneficiary shall not assign, novate or otherwise transfer
the whole or any part of this Agreement without the prior written agresment of the
MUDFA Contractor, such written agreement not to be unreasonably withheld or
defayed.

53 The number of assignatlons peemitted pursuantto Clause 5.2 shall be limited to two,

54  The MUDFA Coniractor undertakes to the Beneficlary not to contend ir any court
proceedings under this Agreement that any person to whom the Beneficiary assigns or
hes assigned its rights under this Agreement or any of them in accordance with the
foregolng provisions of this clause is to be precluded from recovering any loss
resulting from any breach of this Agreement (whenever happening) by reason that
such person s an assignes and not the odglnal confracling party under this
Agreoment or by reason thai the Beneficiary is named under this Agreetnent or any
Intermediate nssignee of the Beneficiary eacaped loss resulting from such breach by
reason of the disposal of [ts interest in the same,.

6. LIABILITY OF THE MUDFA CONTRACTOR

6.1  The yesponsibility of the MUDFA Contractor under this Agreement Is not to be
reduced or in any way released or limited by any enquiry or inspeotion by or on
behalf of any person notwithstanding that such enquiry or inspection may give rise to
a ¢laith by the Beneficiary agninst a third party.
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10.

11.

NOTICES

7.1 Any notice required to be given under shis Agreement is to bo hand delivered or sent
by special delivery, prepaid registered or recorded delivery post to the party
concerned at its registered office set out in this Agreement or to such other addresses
ag may benotified by such party for the purposes of this clause,

72  Any nofice given pursuant to clause 7.1 shall be decmed to have been received upon
proof of delivery.

RIGHTS OF THIRD PARTIES

8.1 A personwho is not a party to this Agreement shall have no right to enforce any term
_of this Agreement.

INVALID TERMS

9.1 If any term of this Agreement shall be held to any extent to be invalid, unlawful or
uncnforceable:

9.1.1 that tem shall to that extent be deemed not to form part of this Agreement;
and

5,12 the validity and enforceability of the remainder of thls Agracment shall not be
affected.

VARIATIONS AND WAIVERS TO BE IN WRITING

10.1  Na variation, alteration or waiver of any of the provisions of this Agreement shall be
effective unless it {s in writing and signed by or on behalf of the Party against which
the enforcement of such variation, alteation or walver is sought,

WAIVER

11.1  Save where exprossly stated, no failure or delay by sither Party to execcise any right
or remedy in connection with this Agreement shall operate as a waiver of it or of any
other right or remedy nor shall any single or partial exercise preclude any further
exercise of the same, or of some other right or remedy. A waiver of any breach of
this Agreement shall not be deemed to be a walver of any subsequent breach,

[1.2 Tho Parties* rights and remedies under this Agreement ate, except where provided
otberwise in this Agreement, independent, cumulativo and do not operate to exclude
one annthes or any rights or remedies provided by law.
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12,  JURJSDICTION AND LAW

12.1  This Agreement is governed by and is to be construed according to Scots law and the
Scottish courts shall have jurisdiction in relation to all malters arising under it,

IN WITNESS WHEREOX theso presents on this and the preceding 8 pages are executed as follows:

SUBSCRIBED for and on behalf of )
CARILLION UTILITY SERVICES )
LIMITED )
at )
on the day )
of 2009 )

Director/Secretary

AawAA R AN L b, —— . W

Name (block capitals)

--------------------------------------

SUBSCRIBED for and on behalf of

at
onthe day
of 2009

Authorlsed signatory/
by

Secretary/Director

o

Name
(block capitals)
in the presence of

Witness signature

TYSVPLIB VPG Rc e ddastenyapasasssnrr ey

Witness name
(blook capitals)

Witness rddreay

--------------------------------------------

------------------------------

..............................

CARO00000145_0028



“Th ady R reeeed © Voo
F°§S¢-u il Micuke oF PageeesNt Senoean
M Lwared and Gxolior Uk, Sesuvas
Linted TRloXu o Meve, EAmtatiin “Tiamn
Nebuwsocwk

Notiy Cariilon by
Phane & E-mail
proforma (per
notes b & ¢} bolow!
] Y 1
val 1 U |
Lg'(oslxwgal\ty Level 2 Lirgency | Levei 3 Urgency
Schedule 2 Clause
= | | tatruct worke o't:o be
Resed Agres Defea Corected ik
Notifation and Sign-Off
Recept
o Conllm Racaipt
s [ of Notification
{pernote c)
Workto te camriad out by CUS
YES /NO
Work o be carried  {Respond to tia within 4 hours
out by CUS of receipt of Nolificatinpernote | m
Y36 /NO ¢} - u"“'z Clsusa 6.2 |
.'7'“5 | Leve) 2 Commence Confirm Defect
! i workwithin 24hrs Canected
_"1W653~Tobeam {1). CUS confimwork to.ba
carviad out by others par nole
£)]
[nol 1£2). CLIS don't commanca
e ~ | within agmed time frame
__,l(aj. CUS doat accept that tha.
Defact s their raspossibility

" INOTES: *{a) At agreod Schedule of Rates if (1).
{b) Profarma for Dafect Notification Process o be cyeated
{c) Koy Contacts to be agreed for Cariltion and tie Itd

CAR00000145_0029



“Ths 18 ARSAN G (egerted @
Pre poteQpty Tnade cg B
Bekdeen e Limted ond Castlien
Wi Sesiees Liraired telahwe Yo
Yoo Eawvurge Toan Newoer, .  APPENDIXS
THIS GUARANTEE BOND is made BETWEEN the following parties whose names and
registered office addresses ara setout in the Schedule tothis Bond ("the Schedule”) :-

e — 1

(@) The "Contractor" as principal

) The "Guarantor” as guarantor, and
) The "Employer”

WHEREAS:

(1) By aconiract (the "Contraci™) entered into between ihe Employer and the Contractor
particutars of which are set out in the Schedule the Contractor has agreed with the
Employer to execite works (the "Works") upon and subject to the torms and
conditions therein set out

@) The Employer has agreed to accept a tetention bond in liou of deducting retention
money (the "Retention").

(3)  The Guarantor has agreed with the Employer at the request of the Contractor to
guarantee the sum set out In the Schedule upon the terms and conditions of this
Guarantee Bond subject to the limitation set outin clause 2

NOW IT IS HEREBY AGREED AS FOLLOWS:-

1. The Guarantor subject to the provisions of this Guaraniee Bond guarantess to the
Bmployer that if in breach of the contract by the contractor tha Guaranior shall satisfy
and discharge the damages sustained by the Employar as established and ascertained
pursuant to and in acoordance with the provistons of and by reference to the Contract
and taking into account all sums due or 10 become due to the Contractor

2. The maximum aggregate liability of the Guarantor and the Contractor under this
Guarantee Bond shall not exceed the summ set out in the Schedule (the "Bond
Amount”) but subject to such limitation and to clause 4 the liability of the Guarantor
shall be co-extensive with the liability of tha Contractor under the Contract

3. The Guarantor shall not be discharged or released by any alteration of any of the
terms conditlons and provisions of the contract or in the extent or nature of the Works
and no allowance of time by the Employer under or in respect of the Contract or the

Works shall in any way release reduce or affect the liabllity of the Guarantor under
this Guarantee Bond
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Whether or not this Guarantee Bond shall be reluriied to the Guaraator the obligations
of tho QGuaraator under this Guarantee Bond shall be released and discharged
absclutely upon the Bxpiry (as defined in the Schedule) save in respect of any breach
of the Contract which bas occurred and in respect of which a claim in writing
containing particolars of suoh breach has been made upon the Guarantor before
Expiry.

The Contractor having requested the execution of this Guarantes Bond by the
Guarantor undertakes to the Guarantor (without limitation of any other rights and
remedies of the Employer or the Guarantor against the Costractor) to perform and
discharge the cbligations on its part sef out in the Contract

Por the avoidance of doubt (n the event the rating of the Guarantor is downgraded
then this shall not be viewed as a default of the MUDI A Contractor or the Guarantor.
In the event of & down grading and no other guamotor has an A- or better rating then
this shall not be viewed as a defavlt of the MUDFA. Contractor or the Guarantor,
Furthenwore such events shall not be deemed as grournds for a demand in tetms of this
Guarantee Bond.

This Guaranice Bond shell nat be assigned without the prior writben consent of the
Guarantor and the Contractor

The perties to this Guarantee Bond do not intend that any of its terms will be
enforceable, by any person not a party to it.

This Guarantee Bond shall be govemed by and consirued in accordance with the laws
of Scotland and oaly the Court of Session shatl have jurisdiction hereundes

IN WITNESS WHEREOT these presents on this and the preceding [ 4] pages together with
the Schedule which is annexed and signed as relative hereto arc executed as follows;

EXECUTED Ior and on behalf of [THE

CONTRACTOR] at

on

Director/Authorised Signatory
Full Name

Witness Signature

Full Name

Address

[®] by:

Pé/g_) (7:;&5" -

CAR00000145_0031




EXECUTED for and on behalf of [THE
GUARANTOR] at

on [€] by:
Director/Anthorised Signatory

Full Name

Witness Signature

Full Name

Address

EXECUTED for and on behalf of [THE
EMPLOYER] at

on [®] by:
Director/Authorised Signatory

Full Name

Witness Signature

Full Nare

Address
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This is tke Schedule referred to in the foregoing Retention Bond batween the
Confractor, the Guarantox and the Employer

THE SCHEDULE

'The Contractor: Carillion Utility Services Limited (formerly called Alfred
McAlpine IYnfrastructure Services Limlted)a company
incorporated under the Companies Act with registration number
00728599 and having its registered officc 24 Birch Street,
Wolvechampton, WV1 4i1Y (*"MUDFA Contructor™) which
expression shall include its persanal representatives, successors and

permitied assignees.
The Guarantor; %]
The Bmployer; ite LYMITED a company Incorporated under the Companies Act

with registration number 00728599 and having its registered office at
City Chambers, High Street, Edinburgh, Midlothian, EH1 1Y which

expression shall jnclude iis successors and permitted assigness.

The Contract: A contract dated the 4  October 2006 between the Bmployer and
Contractor in the form known as the Multi Utilities Diversion
Framework Agreement as amended by a Minute of Agreement
between the Employer and Contractor daked [ ] December 2009 for :
the construction of works in connection with the Edinburgh Tram :
Network

The Bond Amount ~ The sum of £1,500,000 (ONE MILLION FIVE HUNDRED
THOUSAND POUNDS) STERLING

Rxpiry: This Guarantee Bond shall become null and void upon the lssue of
the Defects Correction Cettificate for the MUDFA Works (such
appropriate certificate to be conolosive evidence for the purposes of
this Guarantee Bond)

8 Cac\hon
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