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MINUTEOFAGREEMENT 

BETWEEN 

(1) tie LIMITED, a company incorporat.ed under the Companies Act wtth registration number 

SC230949 and having its registered office at City Chambers, High Street, Edinburgh, 

Midlothian. EHl 1YJ and having lts principal place of business at City P.o!nt, 65 Haymarket 

Tetrace, Edinburgh BHl2 SHD ("tie"). which expression shall Include its successors and 

permitted assignees; and 

(:2) CARILLION UTILITY SERVICES LIMITED (formerly called Alfred MoAlplne 

lnfcastrucrure Services Llmlted) a company incorporated under the Companies Aot with 

registration number 00728599 end havlng its registered office at 24 Birch Street, 

Wolverhampton ("MUDF'A Contr41ctor0) which expression shaU include its successors and 

permitted assignees. 

WHEREAS 

A tle, and lhe MUDFA Contractor (collectively referred to as th(;} "Parties") entered Into a 

Multi-Utilities Diversion Framework Agreement (tlMlJDFA AgreemMt .. ) dated 4 October 

2006 (reference number 11162343-2.Doc) to cany out and complete the MUDFA Works 

relating to Edinburgh Tram Network; and 

B the Parties have now agreed to amend the MUDFA Agreement to allow (i) the MUDFA 

Contractor to.be relieved of its obligations to complete the Remaining MUDFA Works, as 

hereinafter defined1 011 'terms and to th.c ex�nt specified in this Minute of Agreement and (ii) 

a new contractor ("New Cotttraetor11) to carry out and complete the Remalnhtg MUDFA 

Works. 

IT IS HEREBY AGREED AS FOLLOWS: 

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

tenns In the MUDFA Agreement unless otherwise specified and the Appendices hereto shall 

form part of this Minute of Agreement. 

2. Unless specifically ami,nded by this Mloute of Agreel\1ent, the tenns and conditions of the 

MUDF A Agreement shall remain in full force and effect. 

OAIBDIDP/Jt0299!14AJKM/27360UJ. l 

CAR00000145_0002 
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3. As at the 4 December 2009 (11the December Comple1ion Date0) tile MUDPA Conttactor 

wilt be deemed to have carried out and completed all of the MUDFA Worl<s requited to be 

provided by it under the MUDFA AgreMJ.cnt under exception of the work not completed or 

not executed (including any outstanding testing) detailed in Appendix t hereto {"Remaining 

MUDFA Works"). The Parties agree that the Remaining MUDFA Works as specified In 

Appendix I ar� an exhaustive list of the MUDFA Works not completed or executed as at the 

December Completion Dat�. 

4. The MUDFA ConlTactw is relieved of aU of its obligations under the MUDPA Agreement In 

relation to the carrying out and completion of the Remaining MUDFA Works and shall have 

no responsibllity what11oever m relation thereto. 

S. Following e,tecutlon of thls Minute of Agrument tie; 

S.l will bo responsible for procuring the carrying out and completion of the Remaining 

MUDFA Works; 

5.2 will give the MUDFA Contractor the opportunity to be pres�nt to witness the testing 

of any MUDFA Works executed by the MUDFA Contractor. Testing wlll be carried 

out in accordance with the flowchart specified in Appendix 2; and 

S .3 agree that> notwithstandjng that the MUDPA Contractor has no obligation to carry out 

and complete the Remaining MUDFA Works after the December Completion Date1 

tie will pay the MUDFA Contractor the sum of £363.000 sterling as preliminaries 

costs in respect of the period from the l)e(lember Completion Date to 31 January 

2010. 

6. The MUDFA Contractor shalt: 

6.1 remove all materials from Site except as rnay be directed in writing by tie; 

6.2 provide tie wlth all Deliverables that require to be provided under the terms of the 

MUDF A Agreement including those specified ln Appendix 3 hereof (In accordance 

with the agieed programme as specified fo AppendiM: 4 for the provis[on of suoh 

Deliverables) under exception of any Deliverables In relation to the Remalnlng 

MUDFA Works; 

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

and permits required under lcgislaUon that the MUDFA Contractor is obliged to pay 
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or give under the MUDFA Agreement other than in relation to the Remaining 

MUDFA Works; and 

6.4 pass to tie, promptly on request, all licences, permits, guarantees, consents and any 

other document, which it is obliged to provide under 1he MUDF A Agreement in 

relation to the call')'ing out and maintenance of the MUDPA Works, under exclusion 

of the Remaining MUDFA Works. 

7. Any reference In the MODFA Agreement to the MUDFA Works shaU be doomed to be a 

reference to the MUDFA Works under exolusion of the Remaining MUD FA Works. 

8. The whole ofthe MUDFA Works under exclusion ofthe Remalning MUDFA Works shall be 

deemed subBtantially comple1e as nt the December Completion Date. It ts further agreed that 

certain Work Seetors were substantially complete by the dates specified rn Appendix 5 hereof 

("Work Sector Completion Datea'1) ruid Certificates of Substantial Completion for every 

Work Sector are deemed to have been issued by the relevant Work Sector C.Ompletion Date 

cot\tained in Appeodlx 5. 

9. tie confirms and hereby grants the MUDFA Contractor an extension of the time for 

sub�ta.ntlal completion of the whole of the MUDFA Works under exelusion of the Remaining 

MUDFA Works and each of tlte Work Sectors and Work Sections until the December 

CompJetion Date and extends the Longs.top Date mentioned in clauses l . l  and 45. 1 of the 

MUDFA Agreement until. 31 Januruy2010. 

l O. tie hereby waives any entitlement whatsoever to claim damages (inoluding without prejudke 

to the foregoing generality damages in terms of clause 4S of the MUDFA Agreemeot) arising 

out of or in connection with any alleged delay which has occurred prior to the December 

Completion Dam by the MUDFA Contractor in cmyJng out and completing the MUDFA 

Works. any Work Sectors or any Work Sections. 

1 l. The Parties agree that certain MUOFA Contractor employees will be seconded to tfe in 

aocordanco with the Secondment Agreement attached as Appendix 6. 

12. The MUDFA Contractor shall provide tie with collateral warranties es provided for in the 

MUDFA Agreement, .subjeot to the following: 

12. l  The form of collateral warranty set out In schedule I S  of the MUDFA Agreemc.nt 

shnll be deleted and replaced with the form of collateral warranty set out in Appendix 

7 hereto; 
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-------·· --------

12.2 Scottish Power shall be added to the list of parties set out in clause 4.7 of the 
MUDFA Agreement; and 

12.3 ibe MUDFA Contractor ahall have M obligation to procure collateral warranties in 
terms of clause 12..8 of the MUDFA Agreement; 

13. The Defects Correction Period under the MUDFA Agreement shall cotnmence on the 
December Completion Date and shall end on the 3 December 201 1 .  

14. The MUDFA Contractor shaJ I remain fully responsible fo1 any defects in the MUDFA Works 
(under excJusion 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 
tho MUDFA Works where those reinstAtemcnt or surfacing works are (or will require 
to be) reconfigured, replaced or materlally dist\lr� or damaged by lnfraco or by the 
New Contractor in order to execute any works to be carried out by them (for the 
avoidance of doubt this claus.e 14.l will not reUeve the MUDFA Contrao�or from any 
responsibility or obtlgation under the MUDFA Agreement in respect of any other 
defect what.'IO<)ver); 

14.2 the Requited Response Ti.n� specified as Levels of Urgency 2 and 3 In paragraph 

6.2 of Schedule 2 of tho MUDFA Agreement shaft be amended as follows: 

(i) for Levels of Urgency 2 and 3 the MUDFA Contractor shall advise tie within 4 

how"S of notification whether it intends to carry out the relc:,vant work; and 

(ii) where the MUDF A Contntcto1 advises tie that it intends to carry out the relevant 
work in terms of clause 14.4 (i), above1 it shall commence the relevant work within 
the timescales as specified for ea.ch Level of Urgency 2 and 3 as set out in Appendix 
8, 

for tht avoidance of doubt the Requlred Response Time specified as Level of 

Urgency 1 in !Jllragraph 6,2 of Schedule 2 of the MUDFA Agreement is not amended 
in any way by the tenns of this Minute of Agreement. 
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14.3 the Parties have agreed as speoified in Appendix 8 a working protocol to assist the 
process of intimation and rectification of any defectJ for whlth the MUDFA 
Contractor remalns responsible. 

lS. Within 27 days of the date of execution hereof the MUDFA Contractor shall provide to tie a 
Retention Bond in accordance with clauses 4.2 and 4.S of the MUDFA Agreementsubjeot to: 

15.l the form of Retention Bond set out in Schedule 7, Part B of the MUDFA Agreement 
shall be deleted and replaced with the form of Retention Bond set out In Appendix. 9 
hereto; and 

1 5.?, any revJsions to the form ofRttention Bond, as set out in Appendix 9 hereto, as may 
be proposed by the surety providing the Retention Bond and approved by tle (acting 
reasonably in respe(t'of such proposals). 

16. For the 11voidance of doubt any liability of the MUDFA Contractor shall remain subject to the 
limitation on liability as set out in clause B4 of the MUDFA Agreement. ln the event .of non 
provision by the MUDFA Contractor of a Retention Bond in terms of clause 15 hereof, i.t is 
agreed between the Parties that the limit of the MUDFA Contractor's liability under clause 84 
of the MUDF A Agreement shall be increase� by the sum of :£.1 .S million sterling (in relation 
to arty claim arising from breach of contract by the MUDFA Contractor, for damages 
sustained by tie as established and ascertained pursuant to nnd In accordance with thea 
provisions of the MUDFA Agreem�nt) until such time as a Retention Bond has been provided 
lrt tenns of clause 1 S 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 12 years stipulated 
therein shall commence on the December Completion Date. 

18. The MUDFA Contractor shall notify tie of any third party claims which have been made 
agelnst the MUDFA Co11tractor as a result of the MUDFA Works . .  Any such claims will be 
dealt with in acoordance with clause 55 of the MUDF A Agr�ment.. 

19, As of midnight on the December Completion Date the MUDFA Contractor will cease to be 
the Principal Contractor under the �m1tructlon (Design and Management) R.egul11tions 1994 
and 2007 (as amended) and clause 66 of the MUDFA Agreement. As from that date tie wm 
be responsible for ensuring that the req1.drements of the Construction (Design and 
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Management) Regulations 1994 artd 2007 have been met in relation to the MUDFA Works 

Including any requirement to have 1:1 Principal Contractor appointed. 

20. The MUDFA Contractor shal l retain all documents specified in clause 68.2 of the MUDFA 

Agreement for 11 period of twelve years from the December Completion Date. 

2 1 .  This Minute of Agreement shall be  governed by and construed i n  accordance with lhe laws of 

Scotland. 

IN WITNESS WHEREOF these presents consisting of this and the preceding 5 pages, together with 

Appendices l to 9 (inclusive) annexed llrld exewted as relative hereto, are eKecuted as follows: 

Fol' and on beha]f of tie Limited at Edinburgh 

Witness 

. . . . . . . . . �. � 5�� . .  : .. §.�. .. .... . . . . . �l .,t.-: . . .  }r.1/..t:.d. ... . . . . . . . . . . . . . . . . . . . .  . . .  
Full Name (Please print in  full) 

For and on behalf of CarifUon 'Otili.ty Services 
Limited at on 

Authorised Signatory 

{) E1l1l � a! 
t f t •  f • • •  • • • •  t J • t • t  t • I' 1 1' •  • • • • • • , .a • • •  f 1 • 4  • I f  I t  • • •  ._ • • •  I • t t  • .  I 

Full Name (Please print in full) 

·,__;, ., ' I  1 I 

" 1 1 • 1 • • · · · · · · · · · · • • • 1 • • • • · · · · · · · ·  

Witness 
Me.� PE\'\ (LL_ ��Y (.:C,L.O 

I' •  t • • f  I •  I •  t • • • • t i f f  I • 1  • I  1 • • I •  I • • •  • •  I .  f I ' " ' • • •  t • • • • • • • I  a .. . ..  

Full Name (Please print In full) 
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Appendix 3 • Deliverables (page 1 of 3) 

SU Comptetiog Cerliflcatf M folow§-

Statatory Undertaker 

SGN 

Sicoltish Power 

Scottish Water 

Tetecon Comi:ianies 

Final ..Completion Documents List 

-

Completion Pack Deliverables 

Comcletion Certificate 
As Buit Orawinas 
List of CUS & tie TQs 
Bult FllSion Records 
JoJnters Jnformatlon. evkience of Ooeralive Cor •• �-nce. 
Materials Certification 
flil'fiMl"..k Raferenres 
CUS Cover Lettar 
, � . Certificate 
As Buit Drawinas 
List of CUS & tie TQs 
CableTest Certificsles 
Duct lnfcrmatlon 

CUS Cover Letter 
Como!Allon Certificate 
f4S· Built D 

-
Ust of CUS & tie T01:1 
List of Take Over Certificates 
List of Test Certificates-
CUS Cover Letter 
t".IVN'Wetion Ce,tifical.&. 
As Built Drawinas 
List of COS & tie TOs 
Test Certificates 
Schedule of Suootier of Materials 
CUS Cover Letter 

N """" 
0 
0 an' 
"q' """" 
0 
0 
0 
0 
0 
r:r:: 
<( 
(.) 



Appllfldix 3 -00IYerables (page 2 Of 3) 

"*drn Mi Comptflj90C•rt;m1t1111 fofsr,m;-

� Hllnd OvwtvCEC Completion PKk Cordftnf& 

ApJ)IJes to aJJ Siles. Copy of SiSned "lmerim" Sill! CerDficate 

Plan� botmdmy of area CCIICl'C<I � sits. 

YY:Pd< §He CQDJRl'doa Cedlluln II fonows;� 

�ork Sltll Cmnpl'alloa 
Cerllllcaasl Work Older 
1A Pl.ms 11 to 12 
1A Plales 131o 15 
1A Pletas 181021 
1 B Plates :2:2 to 16 
1 B � 27 to 31 
1C Plns-32 k, 35 
1C Pla18&:36 to 38 
1C P!ales 39 1o.41 
1 C Plates42 to 44-
1C PlaleS 45 ro 48. 
10 Plales «Ho S1 
1D Pre� 52 Ci> 156 

5A Plale5 1  to 3 
58 Plalla,s 6 ta 1.3 
SB P� 141a20 
5C Flalalii 21 fD 26 

6 
GA 
7A 

: l.ocallol,I 

Rennle6 Isle Brime ID Tower BridCR!! 
Tower RMne to Tcwer stmet 

· TawerStreett.o Duke St 
Dukl!l S1ntetto Balfour Street 
tu11four street ID MacDonald Road 
MscOOlllilld Road tlJ Pk:a-dY Place 
PiQ!rdv Pface 1o Yarit PJace 

· Nortf'I St Aridrew St1o South St Andrew St 
South StAndrew stm'lhe MoUSld 
The Mourid to Lothian R<:lad 

· � Place 
Atholl and Grosvenor eresa.at fD Cifbl Terrai;e 
Haymarket Y:uds 
Russel ROildto �Id 
Btlgrean Road to BtOOl'l"il'Jou Road 
Bcoomllouse Road 1o Ecinburgh P.ark 
E.clnburgh Ralt. ID Gog-at Bum 
Gogar Depot 

.Goga, RoundaboJJI,. A3 Undeipa.$$ 
G�to.Airpott Boundmy 

Coairnen1s 

Thls certi!icat& Is Used to certify thal ttm site has been ra-
instlled and is fltfw usg .bytbe plAll!c.. lli& not lo be confused 
witt the Wod( Site canntetion Certlffea1a-

Completion Pac.It Demiabl9s 

Workslts Cornplet:eion cetlilicalEii Signed by cus. Complefl:d 
SU Completion Cerifu:ate Regilfar for aac:11 SU.� of as 
Built Drawi.rigs 

(") """" 
0 
0 an' 
"q' """" 
0 
0 
0 
0 
0 
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Appendix 3 -DeHvenbles (page 3 of 3) 

Dellnrabl,s for fneluslon In Health .and Saf!!y Fiie as foUows;: 

Deliverable$ Required Comments 

SU Completion Certificate Separate register for .each ·SU with informal;iQn en �h oiversion completed, incl1xfing · 
Registers 1tle tJe MUDFA reference ofW'here the completion paclc is$10red eledronlcally. 

Register of Interim Site tie MUDFA reference to be-inclooed to show where stored electronically. 
Completion Certificates. 

Register of Work Site tie MUDFA reference to be inciuded to shaw where stored i3lectn:Jnically. 
Completion Certificates. 

Contractor's Residual risk 
Register 

CCTV Surveys ot Sewers 
where � bythe'IIIOlks. 

�t&�� 

"q' 
"l""" 
0 
0 in' 
"q' 
"l""" 
0 
0 
0 
0 
0 a::: 
<( 
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Secondment Agreement between tkl Limited ("tie") and Carl Ilion Utility Services Lrmlted 
r'MUOFA Contractor'') 

1 ,  The Parties ere agreed !hat: 

Gil Clelland and Stuart Robinson 

hereinafter (l'secondees") shall be seconded by the MUDFA Contractorio tie. 

2. The Secorld&es shall remain seconded to tie during the period from 30 November 2009 until 
28 February 2010 ("Secondment Perlod11), unless (I) the Parties agree otherwise In writlag or 
(Ii) either party terminate$ the $e(;()rtdmant Agreement having given the other party ona 
month's prior wrltten notice. The secondment shan be 6 days eaoh weak, Monday to Friday 
lncl11Slve. Thi, Secondses wlll WOik primarily from tie's office at City Point or on the site of Iha 
Edinburgh tram network. 

3. During the Secondment Period the Secondees shall work under the sole dlrecilon of tle. tie 
egree tnat the Secondees shall only be ulill�ed to asslst tie achle'lle completion of the 
Remaining MUDFA Works and shall not be used In any capacity to comment, as.slst or give 
Input In any way whatsoever In relation to any eiatms by the MUDFA Col'ltraclor 1Jgalnst tie or 
by tie against the MUOFA Contractor under or In connactiQn with the MUDFA Agreement 

4. Neither party wlll use or disclose any confldentlal Information obtained about the other as a 
result of the secondment 

5. During the Secondment PerJOd, the secondees shaU remain employees of the MUOFA 
Conb'actor an� ttJe MUDFA Contractor shall be responsible, lo respect of the Secondment 
Period, for payment to the Secondees of their salary, benefits and all associated emoluments. 

e. Throughout the Secondment Period, the Secondees shan be:-

6.2, 1 Included on -the MUDFA ContrM;tor'$ payroll, along with their other employee$; 

6.2.2 sLJbJett to the MUDFA Contractor's dfsclplinarv pr�ures; 

6.2.3 entllled to raiae any grievance In accordance with the terms and conditions of their 
employment with the MUOFA contractor; and 

6.2.4 subjett to their terms end condition of employment In relation to all matter$ not 
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speelfically dealt with under this Secondment Agreement. 

7. Nothing In_ this Seconefment Agreement constitutes or shall be construed as COnsfflUtlng a 
relationship of employment between tte and the 8ec:ondee&. Furthermore nothing in lhis 
seoondment Agreement coostltutes the Secondees as egants of ile and the Seooodees Shall 
have rio right or authority to bind tie or hold lhemselyes out as agents of tie unless expressly 
authorised to do so by tie. 

B. ti& shall mak& payment lo the MUDFA Contractor of a 5e00Jldment charge for the services of 
&ach Seconds& during the Secondment Period ("the Secondment Charge�) at the rate of 
£478 plus VAT per day In respect of Glf Clellan<I and £380.00 plus VAT pet day In respect of 
Stuart Roblnaon. Should ariy Secondee be unavallable to carty out duUes as directed by Ue at 
any time, other than lhe perfod 241h December 2009 untll 31'1! january .2010, and for whatever 
reason �e MUD FA Contracto.r shall not be -entitled to payment for that Secondee fot each day 
that the Secondee Is not available. 

9. Tha MUDFA Contractor shall be eatltled h> render invoices to tte for the Seconctment Charge 
at the end of aach calender month durlng the Secondment Period. Subject to receipt of a11 
invoice ln respect of the Secondment Charge, tia shall make payment of the Secondment 
Charge no later than 14 days after the dale of receipt of the Invoice. 

1 O. oe shall Indemnify the MUDFA Contractor against any claim made by the second� against 
the MUDFA Contractor ari�lng out of any act or omission during the Secondment Period of 
any person employed by. 01 contracted to or providing services to ti• Insofar as such claim 
arises out of or In �nection with any act or omlssiol'l of any s1.1eh person In the ordinary 
oours& of their employment, contract or provlslon or service$. 

11.  tJq agrees .that It �all not during the Secondment Period and for six months Immediately 
thereafter offer' employment to Iha Secondees without the MUDFA Contractors consent 

12. I t  Is expressly agreed that the MUDFA Contractor shall have no llabKity whatsoever for any 
loss or damage sustained by tie and whtch &: claims arise.s out of any act or omission on the 
part of the Secondees while acting on tie's behalf during the Seoondment Perfod. 

13. Save ElS expressly provided for in this letter, after the Secondment Period, none of the 
Secondees, tha MUDFA ConlraClor or tfei ahall have any further obligation to any of the othera 
In respect or the subject matter of this Setondment Agreement 

1 4. During the Secondment Period both Seoondees shall observe all tie rules, pOllcies end 
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proc"idures api:,licable to tie employees. Failure by either Secondee to do so will entitle tie to 
Immediately tennlnate the Secondmeflt of the Secondea and tie wiO have no liabilty to pay the 
Secondment Charga In respect of thG Secondee for any remaining days of the Secondment 
Poood •r the date <if tennloattoll. 
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APPENDIX 7 

MOOFA CONTRACTOR COLLATERAL WARRANTY 

(1) CARILLION UTILITY SERVICES LlMITED 

- and -

(2) (THIRn PARTY BENEffCIARY] 

COLLATERAL WAlmANTY 
in favour of (THIRD PARTY 
BENEFICIARY] from (THE 
MUDFA CONTRACTOR] 

relating to 

THE VARIED MUDFA WORKS . I 
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AGREEMENT 

BETWEEN 

(1) CARILLION UTILITY SERVICES LIMITED, (formerly called Alfred McAJplne 

Jnfrastructure Ser't'lces Lintlted) a con1.pany incorpoolted unde.r the Companies Act with 

registration numbet 00728599 and having Its regis�red offii;l} at 24 Birch Stteet, 

Wolverhampton WVl 4HY (11MUDFA Contractor11); and 

(2) ['11l1RD :f .ARTY BENEFICIARY] (company number [ ]) whos� registm,ci office is at [ 

] C'8eneflciary1') whieh expression sbaJI includo its successors 1:1nd permitted assignees. 

BACKGROUND: 

A By an agreement in writing d11tc:-d 4 Ootober 2006 as subsequently amended by a Minute of 

A�ment dated [ ] (together the "Varied MlJDFA Agreement11). tie (as hereinafter 

defmed) appointed the MUDFA Contre.ctor to <ially out tltc V11ried MUDFA Works (as 

hereinafter defined) in connection. with the Edinburgh Tram Network; 

B It ls a term of the Varied MUDFA. Agreement that the MUDPA Contractor shall enter into 

this Agreement with the Beneficiary. 

IT IS AGRE)r.'D as follows: 

t. ll:CnNITIONS AND INTERPRETATION 

In this Agreement: 

1 . 1  the following words and expressions lll\VQ the following meanings, llllleS$ the context 

requires. othetwl$.e: 

11Agreement" means this document (as amended from lime to time pursuant to cJauso 

10); 

"Delivembles" means all documents> information, repom. di11grams* records, method 

statements, risk assessments, mflOUals, schedules, databases, photographs, formulae, 

plans, designs, spe¢ttications, drawings, details, catculations� models and simulations, 

the o\1tpuls and repo:ris bastd on any models, programmes and all other material 

created and/or provided by the MUDFA Cont:rKtor (or any other third party) in the 

perfonwmco of the Varied MUDFA Works lllld the MUDFA Contractor's other 

obligations under the Vlll'ied MUDFA Agreement; 
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6.2 The rights and benefits conferred upon the Benefieiary by this Agreement are In 

addition to any other rights and remedies that the Bentficiary may have asainst the 

MUDFA Contractor incbldJng (without prejudice to the generality of the foregoing) 

any remooles In delict. 

6.3 Notwithstanding any other provision of this A�ment, the Ml.Jl)F A Contractor shal) 

have no greater liability to the Beneficiary under this Agt-eentent either in tenns of 

nature1 extent or duration than the MUDFA Contraetor to tie under tho Varied 

MUDFA Agreement and the liability of th!, MUDFA Contractor under this 

Agreement shall be no greater "than it could have been if 1he Bene:fi1;;iruy had been 

named as a party to the Varied MUDFA Agreementjoindy with tie, 

6.4 Subject to lhe other provisions of this Ayeement the liabiley of lhe MUDFA 

Contractor to 1he Beneficiary is to be detonnined in alJ respects in llc«lrdance with 

the terms of the Varied MUDFA Agreement and, in the event of any olaim by the 

Beneficiary under this Agreement, � MUDFA Contmctor sb11U be entitled to rely 

upon any defence, set-off. counterclllllll, right, limitation or ex.cluslon under the 

Varled MUDFA Agreement lllJ 1h,;tugl\ the Beneficiiuy were named as tie under It. 

6.S Notwithstanding any othetprovision of this Ag�ment, the MUDFA Contractor shall 

not be liable> to the Beneficlill'y under thfs Agreement for any delay In cany1ng out or 

completing of the Varied MUDFA Works or any part or parts thereof howsoever 

caused. 

6.6 Notwithstanding any other provision of this Agreement, where tie, or any other 

beneficiary, has recovered :from the MUDFA Contractort 

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

(b) any expense to make good a breach of the Varied MUPFA Asreement or any 

other coJlnteral wamnty in connection with the Varied MUDFA Wmks 

then, In respect of any claim brought by the Beneficiary under this Agteemen1 In 

connection with the samo olrouwtanc� the amount which may bo pnyable 

hereunder shalJ be reduced to the extent of tho sum(s) previously rec.overod by tie or 
any other beneflohuy. 

6.7 The BenetioJaey may not commence any legal aotlon against the MUDFA Contractor 

under this Agreement after expiry of a period of 12 years frorn [ ] . 
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---------· · ·· · · -- · ·· · · ·  . . . . . . . .  . ------------··-·-·----- ·- · " 

11Edlnb�rgh Tram Network11 means Uno One and Line Two of� Edinburgh Tram 

Network as described in the Tram Legislation, and as may be amended from time to 

time together with any modificatton, line extension. spur, interconnectioo, and 

additional line; 

0Good Ind11$try Pnceke11 means using standards, ]lrac&es, me1hods and procedures 

conforming to Jaw and exercisJng that degree of skill, ca� diligence, prud6nce and 

foresight thai would reasonably be expected from a large, reputable� professlonally 

quaJified. competent and skilled organisation experienoed in carrying out activities of 

a slmilat nature, scope and complexity 10 those, comprised in the Varied MUDFA 

Works; 

"ln.tellectJJJll l>rt1perly WghfB" means any rights in or to any patent, design rJg.ht, 

utUity model, ttade ma� brand name, service mark, trade name, business name, 

logo, invention (whether reglstered or unregistered)> domain name, semi-conductor 

right, topograplly right, software designs and/or other rnoterials, source code, 

copyright, moral right, know-how� or rights fn databases and any othru- rights Jn 

respect of any ind11stri11-I or intellectual property, whe1her capable of belns regtstertd 

or not. including all rights to apply for any of the foregoing rights or for an extension, 

revlval or renewal of any of thB furogoing right$ and any sim.ifor or analogous rights 

to any of the above, whether �risi!lg or granted under the law of Sco1land or of any 
other jurisdiction; 

1T1u1y» mea'l'ts each and any of the parties to this Agreement .and ''Parties!' shall bo 

001tsttuod �ordlngly; 

"d£t11 means tie Limited, a company lnooJPorated under tho Companies Act with 

registration number SC230949 and having its. registered office at City Chambers, 

High Stniet, Edinburgh, Midlothian, BHl IYJ� 

11Tram Legislation" means the Edinburgh Tram (Linc One) A(;j 2006 end the 

FA{nburgh Tmm (Line Two) Act 2006, and such Qther legislation relative to the 

Edinburgh Tram Network as may be enacted from timo to tJme. 

''Varied MUDFA Works" means the works carried out and completro by the 

MUDFA Contmcior under the Varied MUDFA Agreement; 
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1 .2 1Jnless the C<Jniext require., otherwise: 

1.2.1 words importing� 

1 .:u .1 the singular include the plural and vice venia: and 

1 .2.1 .2 one gender includes all other genders. 

1 .2.2 a reference to: 

1 .2.2. l pel.'sons includes firms, companies, corporations. 
partnerships, trusts, authorities and other incorporated and/or 
unincorporated bodiOB; and 

1 .2.2.2 a clause is a reference to a clause ln this Agreement. 

1 .3 The list of contents and clause headings In this Agreement ere inoluded for 
convenhmce Qnly and do not affect 11!1 interp.rotation. 

1.4 Where a party comprises two or more persons: 

l.4.1 any obligntl.ons on the part of that party. contained or implied in this 
a�ment are deemed to be joint and several obligations on the pnrt of 1hose 
persons; and 

1.4.2 references to that pa.tty shall [nclude references to each and any of those 
pmons. 

2. STANDARD OF CARE 

2.1 The MODF A Contractor warn111ts and undertakes to the Beneficiary that it bas carried 
out the Varied MUDFA Work& end its other duties and ob11gatlons under the Verled 
MUDFA Agreement subject to and In accordance with the terms thereof. 

2.2 ln addition to and wlthout derogatlon from clause 2.1, the MUDFA Contractor 
warrants 1o tho Beneficiary that in the performanco of tbc Varied MUDFA Works and 
its <ifher obligations \Jnder Che Vruled MUDPA Agreement it hu exercised a 
reasonable level of professional skill, care and diligence to be expected of a properly 
qualified and competent CQntraotor experitmeed tn carrylug out work.11 and aec-vlQes 
similar to the Vetied MUDFA Works in connection wllh projects of a slmilnr rdze, 
scope and complexity. 
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2.3 TI1e MUDF A ContmotQr shall owe n duly of core to the Beneficiary In carry Ing out Its 
duties and obligations under 1be Vaded MUDFA Agreement. 

3. MA T.ERIAI.8 

3.1 The MUDFA Contractor warrants to the Bene&iary that It has not used any mat�riaJs 
which at ihe time ofuse: 

3.1 .1 were known to be def.oterlou11; in the p&tl<:ular circumstances in wltlch th�y 
wcro used (either to h�lth and safety or to the durability of the Varied 
MUDFA Works); or 

3 .  l .2 tontravencd any refovant .standard or code of practice Issued from time to 
tlrno by the BSI Group or under Ii European dlrecti\le relatlug to standtuds; or 

.3, J .j dJd not accord with the guidelines contained in the edition of the pubUcation 
"(food Prnctfoc in Selection of Construction Materials" (Ove Atup & 
Partners) current at the date of S[>CCificalion of uso; 1Jr 

3 . 1 .4 contravened Good Indushy PrllQtlce. 

4. COPYRIGUT LICENCE 

4.1 Tho MUDFA Contractor hereby srants to the &neficiacy a non-exclusive, perpetui.l) 

Irrevocable. and royalty-free licence to use such lnt.ellcctual Property Rights in the 
Deliverables as may be necessary for the Beneficiary to use ln connection with the 
J3cneficiarjs rights and obligations under this Agreement or otherwise for any 
purpose in connection with the Edinburgh Tram Network. Thls licence shat L carry the 
rlght to grant sub-licenc-cs, and. � freely transferable to third parties. For the 
avoidance of doubt, tho sranting of $UCh llcenct,S to third parties tir sub-Hcences sbaH 
not Incteasc the MODFA Con1taclor's liability under th& Varied MUDFA A�ment 
and the Bcndiciary shall includo a statement to 1hfs effect in ePCh such licencdsub
licence. 

4.2 In so far as ownership of lhe copyt1ght and any othet Intellectual Ptoperty Rights In 
any Delivemb]c prepared or provided by the MUDFA Contractor Jn connection with 
the Bdinburgh Tmn Network ls vested In any person o1fm than tho MUDPA 
Contmctar1 the MUDFA. Contractor &haU use reasonable endeavours tc, procure for 
the Bene.fie-lacy the benefit or such a Jiccnce as is ref erred to In clause 4.1 for the 
purposes teferred to therein. 
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4.3 The MOOFA Contractor shat� if so requested at any time, execute such documents 

and perform such acts as may be required fulty and effectively to &$$Ute to the 

Bencffoiary or any third party the rights referred to In this' clause 4. 

4.4 The MUDFA Contractor shall provide to the Beneficiary a copy of a.ny of the 

Deliverables as $00n as reBBonably practicable ofter t"eeetpt by thll MUDF A 

Contractor of a wrltten request from 1he Beneficiary to do so. 

4.5 The MU Dl''A Conlracl:or i1ndertak�s to the Beneficiary that the use by the Beneficiary 

of any of the Deliverables for any purpose provided for ln 11us c1ause4 shall not 

lnfrmge 1he righ1s of any tlnrd party in relation to the Deliverables. 

5. ASSIGNATION 

5.1 The MUDFA Contractor shall not assign, novate or otherwise transfer the whole or 

any part of1bis Agreement without the prlorwrltten agreement of the Beneflci-,ry, 

5.2 Subject to Clause 5.31 tho Beneficiary shall not flSSign> novate or otheiwise msfer 

the whole or any part of this Agreement without the prior written agreement of the 

MUDFA Contraetor, soch wri�n agreement not to be unreasonably withheld or 

detayed. 

5.3 The number of assig.natlotli pennftted pursuant to Clause S.2 shaJJ be limlted to two. 

5.4 The MUDFA Conhuctor undertakes to the BeneficJary not to contend in any court 

proceedings under this Agreement that any person to whom the Beneficiary assigns or 

has assigned its rights under this As,cement or any of them In accordance wtth the 

foregoing provisions of this clause Is to be precluded from recovering any loss 

resulting ftom any breach of 1his Agreement (whenever happening) by reason thnt 

!uoh person ls an assignee and not the original eonCracllng party under this 

Agreement or by reason thnt the Benefaciary Is named under this Agreement or any 

intennediate nssi,gnee of tho Benefieiary escaped loss resulting from such breaoh by 

reoson of the disposal of Its interest In the same. 

6. LIABW.TY OF 'DIE MUDFA CONTRACTOR 

6.1 The responsibility of the MUDFA Contractor under this Agreement Is not to be 

nxl\lced or in any way released or limited by any ,enquiry or Inspection by or on 

behalf of any person notwithsla11d�8 1hat such enquiry or Inspection may give rls.c to 

a claim by the l3enefioiary against a -third party. 
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7. NOTICES 

---- ------·----- · - · - -

7. t Any notice requjred to- be given under this Agreement fs to be band 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 tn such other .uddresses 

as may be notified by IIUCh party fur the purposes of this clause. 

7 .2 Any noticci given pursuant to clause 7, 1 shaft be deemed to have been :receiv8d upon 

proof of delivery. 

8. RIGHTS OF THIRD PARl'IES 

11.1 A person who is not a party to this Agreement shall have no right to enforce any term 

. of thls Agreement. 

9. INVALID TERMS 

9.1 If any teon of this Agreement shall be held to any '»l'.tent to be Invalid, unlawful or 

unenforceable: 

9 . 1 .1 tbat term shall to that extent be deemed not to form part of this Agreement; 

llltd 

9 . 1 .2 the validity and enforceability of the remainder of this Agreement shall not be1 

affe(lted. 

10. V ARIATlONS AND WAIVERS TO BE INWIUTlNG 

J 0. 1 No variation, fllteration or waiver of any of the p1ovisions of tbili .Agreement shaJl be 

effcotive unless it [s in writing and signed by or on behalf of tll6 Party against which 
the enforcement of such variatio� alteration or waiver fs .sought. 

11. WAIVER 

1 1 .1 Save where expn,ssly stated, n,;, failure or delay by either Party to execclse any right 

or remedy in connection with this Agreement shall opetate as a waiver of it or of any 

other right or remedy nor shall any siugle or partial exercise preclude any further 

exerolse of the same, or of som� other right or remedy. A waiver of any breach of 

this Agrecmen1 shall nt>t be deemed to be a waiver of 11ny subsequent breach. 

l 1 .2 The Pllrtles' rights aud remedies under this Agreement are, ex.oept where provided 

o1berwise in this Agreement, independent, cumulativo and do not opera.to to excludo 

one. another or any ri&hts ot remedies provided by law. 
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!1, JUlUSDICllON AND LAW 

12.1 This Agreement is govemed by and is u, be construed aceordlttg to Scou law and d\e 
Scottish courts shall have jurisdiction in relation to all malters arising under it. 

IN WITNJ'.SS WHEREOF these presents on this and the preceding 8 pages are executed as follows: 

SUBSCRIBED for and on behalf of ) 
CARH.LION lITILITY SERVICES ) 
LIMlllD ) 
at ) 
on the day ) 
Qf 2009 ) 
by 

Director 

Name (block capitals) . • f �': ...... t.':.�---········· 

Direetor/Secretary •. ••• • ·"·'"····--- ........ •.•.•..... .  

Name (block oaplt.als) ••••••...•• .• .•••••• •..•••. •.•. . . • . . .. 

su»SCRIBED fur and on behalf of 

at 
on the 
of 

day 
2009 

) 
) 
) 
) 
) Authorised signatory/ 

by ) SecreU,.ty/Pimtor • ·-··· ..... . . . . ........ . . .... . 

Name - --------·· ...... ________ ............ _ .. .  
(block capitws) 

In the pres61lce of 

Witness signature ................... ..... .... , ••.•• , ... .. ......... . 

Witness name ... .... .. , •• • • • • • • •• • •• , ••• •••• • •••••••• � ... 
(blook capitals) 

Witness llddtess ......... ............ -.••••••.•.••••••.•••. 

···-·-� ... "" .............. ,.. ... .. .... � ................... "'; .......... .. 
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THIS GUARANTEE BOND is mode BETWEEN 1ho following parties whose names and 
registered office ad� are set out lo the Schedule to thh Bond ("the Schedule") :-

(1) The '1-Con1ractor11 as principal 

(2) Tho "Guarantor" as guarantor, and 

(3) The "Ernployern 

(1) By a contract (the °Contract") entered into betw«n the Employer and the Contractor 
pllrticulatS of which � RA: out h'• th!) ScheduJe the Contractor has agreed with the 
Employer to execute works (the "Works") upon and subjei..1 to the 1enns and 
conditions therein set out 

(l) The Employer has agreed to accept a tetention bond in lieu of deducting retention 
money (the "Retention11

). 

(:3) The Ouarantor has agreed wit!\ the Employer at the request of the Contractor to 
guarantee the sum set out In the Schedule upon tho terms and conditions of thL� 
Guarantee Bond so.bject to the )Imitation set out in clause 1 

NOW lT IS HERl:BY AGRERD AS FOLLOWS:· 

1 .  Th& Guarantor subject to the p:rovisloru1 of this Guarantee Bond guarantees to the 
Employer that if in breach of the contract by the contractor the OuarAhtOt shall 9atisfy 
and di�harae the damages sustained by the Employer as establlshed and ascertained 
pursuant to and in acoordance with the provisions of and by reference to the Contract 
and taking into e.ooo1.mt all sums due or to beoome due to tha Contractor 

�. The maximum aggregate liability of the Ouarnntor and the Contractor under this 
Ouarantee Bond shall not exceed the sum set out in the Schedule (the 11Bond 
Amount") but liUbject to such limitation and to clauae 4 the IJahllity of the Guarantor 
shall be co-extensive with ihe Habillty of the Contractor under the Contnwt 

3.  The Guarantor sbnU not be. discharged or released by any alterotlon of any of tJ1e 
tenl\S conditions and provisions of the conttact or Jn the extent or nature of the Work! 
and no allowance of time by t�e Employer under or in �t of the Contfi(\t or the 
Works shall in any way rc:lease reduce or affect the liability of the Guarantor undu 
th1s Guarantee Bond 
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----·----- - - - -------- · · · · · ·- · · · 

4. Whether or not this Guarantee Bond shall be .returned to th� Guarantor the obligations 
of the CJUQrantor under this Ouanurtee Bond shall bo released and discharged 
absolutely upon the Bxpiry (as defined in the Schedule) save in respect of any breavh 
of the Contract whioh bas occum:d and in respect of which a claim in writing 
containing particula.TI) of suoh breach has been mado upon the Guanm.tor before 
Expiry. 

S. The CQnttactor having requested the exewtion of thla Guarantee Bond by the 
Guarantor undertakes to the GuatOJttor (without timJtation of any other rights sod 
remedies of the Employer or the G11arantor against the Contractor) to perfonn and 
dischat-se the obligations on its part set out in the Contract 

6. For the avoidance Qf doubt '!1 the event the rating of the Guarantor Is downgraded 
then this shall not be viewed as a default of the MUDFA Contntctor or the Guarantor. 
In the event of a down grading and no uther guMUltor has an A- or better rating then 
this shall not b¢ viewed as a default of die MUDFA Contractor or the Gn111antor. 
Futtherillore such events shall not be deemed as grollfl.ds for a demand in temis of this 
Guarantee Bond. 

7. This 0U8Jllllfoo Bond shell not be assigne:d without the prlor written COnlient of the 
Ouarantot and the Contractor 

8. The parties to this Guarantee Bond do not intend that any of its tenns wm be 
enfuiwabl� by any peraon. not a party to it. 

9. This Ouar.mtee Bond shall be governed by and constru�d in acoordarn:e with the laws 
of Scotland and only the Court of SMsion shall b11ve jurisdiction hereunder 

IN WITNESS WHEREOF these present.� on this amd the preceding [ +] pages together with 
the Schedule which Is annexed and signed as re]11tivo hereto aro executed as followa: 

EXECUTED for and on behalf of (THE 
CONTRACTOR} at 
on 

Director/ Authorised Signatory 
Full Name 
Witness Signature 
Full Name 
Address 

(+] by: 
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EXECUTED for and on behalf of [THE 
GUARANTOR] at 
on 
Director/ Authorised Signatory 
Full Name 
Witness Signature 
full Name 
Address 

1•1 by: 

EXECUTED for and on behatt of (THE 
EMPLOYER] at 
on 

Director/Authorised Signatory 
Full Name 
Witness Signature 
Full Name 
Address 

1•1 by: 
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----- -------·---·- . . . . . . . . . . 

This is tle &:bedule rc(erred to in tbe foregoing Retention Bond between the 
Contractor, Ille Guanotor anll tbe Employer 

The Contractor: 

The Guarantor: 

The Employer: 

Tho Contract: 

The Bond Amount: 

Expi.ty: 

THE SCHEDULE 

Carillion Ub1ity Services L�ted {formerly called Alfred 
McAlplne Jnfrautru(ltut'e Serviees Limlt.cd)a company 
incorporated under the Companies Aot with registratkm number 
00728599 and havlng its registered office 24 Birch Street 
WoJferharopton, WVl 4HY (nMODli'A Cootnu:tor") which 
eKpress[on shaJl include Jts personnl representatives, successors al\d 
pennitted assignees. 

1le LWrrED n company Incorporated under th� Companles Act 
with registtatioa number 00728599 and having Its registered office at 
City Chambem, High Strec� F.clinbutgh. Midlothian, WII l YI which 
expression shall Include its successors and permitted 1111signees. 

A contract dated the 4 October 2006 between the Empl<.>yer and 
Contractor In the form known as the Multi Utilities Div«sion 
Ftamework Agreement as amended by a Minute of Agreemeut 
between the Employer and Contractor dated [ J �ber 2009 for 
the cons1ructioll of w0rks in connection with the Edinburgh. Tram 
Netwo1·k 

The. sum of £1,500,000 (ONE IIILLION FIVE HUNDRED 
THOUSAND POUNDS) STERLING 

This Guarantee Bond shall become null and void upon the Issue of 
the Defects Correction CertHlcat-e for the MUDFA Works (such 
appropriate certificata to be concluslv11 evidence for the purposes of 
this Guarantee: Bond) 
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