BILFINGE! BERGER SIEMENS GAE

Civil
Qur ref: 25.1.201/EKi/6682 Bilfinger Berger-Siemens— CAF
Consortium
11 September 2010 BSC Consortium Office

9 Lochside Avenue
Edinburgh Park
Edinburgh

EH12 9DJ

United Kingdom

tie limited
CityPoint
65 Haymarket Terrace

Edinburgh Phone:

For the attention of Steven Bell — Tram Project Director
Dear Sirs,

Edinburgh Tram Network Infraco
Project Carlisle — Revised Infraco Full and Final Proposal

We refer to our letter dated 29™ July 2010 ref. 25.1.201/EK1/6338 and your letter dated 7" September
2010 ref. INF CORR 5990.

Following the lengthy discussions between tie and Infraco representatives regarding the initiative
known as Project Carlisle (a Guaranteed Maximum Price Proposal based on a reduced scope and
accelerated programme in an effort to allow tie to obtain a cost effective and revenue generating tram
network) we herewith enclose our revised full and final proposal.

We have incorporated, where possible, the requirements of tie although we are fully cognisant that
not every tie desire has been incorporated, and as a matter of clarity not every Infraco cost has been
included.

You will be aware of a number of promises and commitments made by your representative to resolve
the considerable number of outstanding issues in respect of Third Party Approvals to enable us to
reduce our exclusions/caveats. Unfortunately not a single one of these commitments has been met
and thus our exclusions/caveats must remain.

As we previously offered, we remain willing to discuss how our Full and Final Offer has been
established with the Gordon Harris Partnership. We are not however, Prepared to entertain any
further discussions around the tie ‘Counter Proposal’ received by us on 8". September 2010 as we
consider tie's “Counter Proposal” to be wholly and totally unrealistic both in terms of it's pricing
structure and level of risk transfer back to Infraco.

In conjunction with Gordon Harris Partnership and our civil works Subcontractors, we have now been
able to fully review and reduce our previous submission in an effort to reach an agreement on Project
Carlisle. We are confident that these Sub-Contractors have given all that they possibly can.

Due to the protracted negotiations in respect of Project Carlisle, key construction activities on the
critical path have slipped resulting in an overall slippage of the completion date by some 5 (fiw

ivé)
weeks. /
Contd\ / &JJ
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The Guaranteed Maximum Price has therefore been developed in the light of the above as described
in the attached proposal and pertains to the attached scope and programme. For the avoidance of
doubt, this Proposal relates solely to the scope and corresponding programme of the Project Carlisle
Initiative and is wholly without prejudice to our rights and remedies under the Contract until such time
as it is incorporated by a tie Change Order to that Contract, upon which time it shall supersede all
estimates and proposals in relation to the Edinburgh tram Network.

No party may rely on any statement, declaration or representation contained herein whether express
or implied, in any court proceedings, arbitration, adjudication, mediation or any other form of
determination or negotiation without the express written permission of the Infraco. This Proposal shall
not constitute an offer or create any legally binding obligation on the Infraco.

As always, we will avail ourselves to meet at your convenience to discuss this Revised Proposal.

Yours faithfull

P

Project Director
Bilfinger Berger Siemens CAF Consortium

Encl: Revised ‘Project Carlisle' Proposal

cc: R. Walker - Bilfinger Berger
M. Flynn — Siemens
M. Berrozpe — Siemens
A. Brandenburger - Siemens
A. Campos - CAF
A. Urriza - CAF

Bilfinger Berger Civil UK Limited Registered Office: 7400 Daresbury Park, Warrington, Cheshire, WA4 4BS. Registered in England & Wales Company No: 2418086
Siemens plc Registered Office: Sir William Siemens Square Frimley Camberley Surrey GU16 8QD Registered in England & Wales Company No: 727817
Construcciones Y Auxiliar de Ferrocarriles S A. Registered Office Jose Maria lturrioz 26. 20200 Beasain, Gipuzkoa. Registered in Spain. CIF: A-20001020
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INFRACO “PROJECT CARLISLE” PROPOSAL

Revised 12 September 2010

INFRACO CONSIDERS THIS PROPOSAL TO BE
CONFIDENTIAL INFORMATION AND SUBMITS IT
WITHOUT PREJUDICE

INFRACO RESERVES THE RIGHT TO REVISE,
RESUBMIT, AND/OR WITHDRAW THIS PROPOSAL
AT ITS CONVENIENCE

Revised "Project Carlisle" Proposal 3/108
13. September 2010
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PREFACE

This Revised Infraco “Project Carlisle” Proposal takes into account its predecessor, dated 29
July 2010, and tie’s letter dated 7 September 2010 (INF CORR 5990). tie’s letter of the 7
September 2010 and accompanying documents fall considerably short of our threshold for
acceptance. The overarching theme of the document presents a picture of the contract tie wishes
they had executed with Infraco, and from a perspective that Infraco have no rights. As you are
well aware, Infraco enjoys the express and implied rights and remedies of the executed Infraco
Contract.

We have no intention to further use this document to convey our disappointment or to correct
the many inaccurate statements in your letter. Based upon the report we have received from our
Mr. Kitzman, regarding his discussions with your Messrs. Rush and Molyneux, it seems that
several issues still remain to be reconciled between the Parties, specifically the scope,
programme, and pricing.

In an attempt to pursue a reasonable solution to the Project, we have reassessed these items and
have updated our Proposal accordingly.

With regard to the revised scope, as discussed, this Revised Proposal does not include the works
east of Haymarket.

To clarify, it is tie who do not want Infraco to undertake the works east of Haymarket. In the
event that tie would require the E&M installation works (train control, traffic control, SCADA,
Communication, electrification and Over Head Line systems) to be completed east of
Haymarket, Siemens would be willing to enter into discussions with tie and provide a quotation
to tie in response to a clear scope of work, programme, and a standard set of terms and
conditions issued by tie, in which Siemens would be a subcontractor to tie.

The transfer of substantial risks, as outlined in your letter, many of which are not quantifiable,
cannot be accepted without Infraco substantially increasing its cost. We have taken on the risk
for items that we believe are quantifiable, and have noted as much later in this document. tie
must retain the risk for the other items simply due to the fact that tie have full control to avoid
the additional costs. To clarify, the majority of the remaining risk issues are associated with
various items that have continued to remain in flux due to tie, CEC, or other third parties, in
spite of numerous commitments to resolve these matters. Tie and CEC could simply avoid all
of these additional costs by committing contractually to the GMP Drawings previously provided
by Infraco.

In respect of programme, we have reviewed the Sectional Completion Dates identified in your
letter, however we do not believe they represent a realistic reflection of the works yet to
complete. The Programme, included in Appendix 5, has been exclusively developed for the
implementation of Project Carlisle works. This programme is challenging but achievable and
Infraco is fully committed to delivering it. The estimated price to complete the work from
Airport to Haymarket is roughly £405.5Mio plus €6Mio, as detailed in the attached price build
up. We have no interest in further discussing and debating the price. This Revised Proposal is
Infraco’s Full and Final Offer to complete the works defined herein.

For the avoidance of doubt this Revised Proposal relates solely to the scope and corresponding
programme of the Project Carlisle initiative and to that extent shall supersede all estimates and
proposals provided in relation with the Edinburgh Tram Network (ETN) once implemented by a
tie Change Order acceptable to Infraco. This proposal is submitted without prejudice to
Infraco’s whole rights and remedies and no party may seek to rely on any statement, declaration
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or representation contained within this proposal, whether express or implied, in any court
proceedings, arbitration, adjudication, mediation or other form of determination or negotiation
without the express written content of Infraco. This proposal shall not constitute an offer or
create any legally binding obligation on Infraco.
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EXECUTIVE SUMMARY
Introduction

Further to your request, this Revised Proposal is Infraco’s Full and Final Offer to complete the
works defined herein.

The GMP Scope

We have revised our Proposal to reflect the scope Infraco will be able to agree on. In essence,
we will carry out the works shown on the GMP Drawings for scope of work between the
Airport and Haymarket, and the enabling works.

Our Pricing Assumptions

As a result of the above, we are able to offer our Guaranteed Maximum Price on the basis of a
minimal number of Pricing Assumptions. We would like to take this opportunity to assure you
that we have looked to minimise the number of Pricing Assumptions to provide greater certainty
to both Parties and for the benefit of the Project as a whole.

The main items are summarised as follows:
1. Infraco will build to the GMP Drawings subject to the qualifications set out in
Appendix 4 of this Revised Proposal. The GMP Drawings will not be amended and

Infraco will not be required to construct anything other than the GMP Drawings other
than by way of a tie Change

2. tie will lend all available assistance to ensure CEC will approve the GMP Drawings in
expedient fashion and in accordance with the Programme.

3. Infraco will assume the risk of dealing with known quantities of contaminated ground
(including by invasive species), as outlined later.

4, Infraco will not take any risk associated with the discovery and/or replacement of
utilities

5. Infraco has accepted the risk to remove and replace soft materials to the extent
identified on the GMP Drawings

6. Infraco will not take the risk on obstructions or voids being discovered below the
original ground level

7. Infraco and tie shall agree a revised Milestone Payment Schedule acceptable to both
Parties,

8. CEC will grant all consents and technical approvals for the Integrated Trackform design
shown on the GMP Drawings

Revised "Project Carlisle" Proposal 7108
13. September 2010
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The GMP Programme

Our proposed Programme is set out at Appendix 5. This shows Sectional Completion Dates of:
1. Section A —9 June 2011
2. Section B —20 December 2011

3. Section C ~ End of construction 21 June 2012 - End of Testing &Commissioning 19
September 2012

4. Section D — 18 December 2012

The Programme which was exclusively set up for the implementation of Project Carlisle is
challenging but achievable and Infraco is fully committed to delivering it.

The Guaranteed Maximum Price

In light of the above, we are able to offer a ‘Guaranteed Maximum Price’ of £405,531,217 and
€5,829,805. We believe this is a fair and reasonable offer which we hope, when seen as part of
this Revised Proposal, will prove acceptable to tie.

A detailed breakdown is provided at Appendix 1.

Revised Change Mechanism

We believe that Project Carlisle offers an excellent opportunity to remedy what has previously
been a major source of contention on the Project - namely Clause 80. Our proposal will commit
Infraco to working whilst Estimates are agreed subject to payment being received for works
carried out during that period.

The revised mechanism would operate as follows:

1. tie will be required to issue a tie Notice of Change upon the occurrence of a change
event, or upon Infraco notifying it of such an occurrence.

2. Failure to issue a tie Notice of Change will result in the matter being referred to DRP,

3. Infraco to prepare an Estimate within existing contractual timescales, following receipt
of a tie Notice of Change.

4. A finite period to be allowed for agreement of the Estimate failing which the matter will
be referred to DRP.

5. Infraco will commit to carrying out the works associated with the tie Change in advance
of agreement or determination of the Estimate, and where necessary, in advance of the
production of an Estimate in accordance with the Programme.

6. Infraco to be paid, on an interim basis in line with the Estimate.

7. Note that as set out above, Infraco will continue to build the design set out in the GMP
Drawings until it receives a tie Notice of Change instructing otherwise.

It is our firm belief that the above changes offer an equitable solution for both Parties, allowing
uninterrupted progress of the Works to continue and a swifter delivery of the ETN.

Revised "Project Carlisle" Proposal 8/108
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Priority of Project Carlisle

Given the innovative nature of Project Carlisle and the impact of our Revised Proposal on the
existing Infraco Contract, both Parties would be required to accept that the product of this
Revised Proposal will take precedence over any conflicting existing Infraco Contract obligation.

Conclusion

We believe that our proposal provides an excellent opportunity for both sides to move forward
in a positive direction. The key aspects of our proposal can be summarised as follows:

1. A Guaranteed Maximum Price based on a well-developed design

2. A fully optimised Programme providing the most sensible and expedient method of
delivering the Project

3. A significantly reduced number of Pricing Assumptions

4. A simplified Change mechanism which allows progress to continue while Clause 80
runs its course,

Whilst we anticipate that much time and work will be required to align the Infraco Contract with
the changes brought about by Project Carlisle, not least to the Employer's Requirements and
Infraco Proposals, there is an immediate need to resolve outstanding issues relating to the
approval of form to Sub Contract for key Sub-Contractors and the Permits to Commence work
in order to demonstrate the benefit of Project Carlisle to the general public,

We also believe that the success of the Project could be ensured by the appointment of a

mutually acceptable full time mediator by tie to resolve differences, and continually engage both
Parties in constructive dialogue.

NOTE: In an effort to simplify your review of this Revised Proposal we have maintained the
previous Sectioning.

Revised "Project Carlisle" Proposal 9/108
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DEFINITIONS USED IN THIS PROPOSAL

"Project Carlisle Change Order" for the purposes of this Revised Proposal, refers to the issue
by tie of a Change Order to incorporate the ‘Project Carlisle’ initiative and associated Minute of
Variation.

“GMP Drawings” means the GMP Drawings, Specifications and Schedules, listed in Appendix
3 of this Revised Proposal.

“Guaranteed Maximum Price” means, on the basis of the scope and assumptions referenced
in this Revised Proposal, the sum set out in Appendix 1 as the same may be varied in
accordance with the principles set out in this Revised Proposal and the remaining terms of the
Infraco Contract.

“Actual Cost” means all direct and indirect cost/expenditure incurred whether on or off Site
including overheads, finance, and other charges and allowances allocable thereto.

“Estimated Actual Cost” means, a reasonable estimate of Actual Costs, based upon the
available information, terms, and conditions known at the time of estimation. It is anticipated

that Estimated Costs may vary from the Actual Costs.

“Programme” means the Programmes contained in Appendix 5

Revised "Project Carlisle" Proposal 10/108
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APPENDIX 1

GUARANTEED MAXIMUM PRICE

The Guaranteed Maximum Price is comprised of the following Infraco Prices (further detailed
in Appendix 1.1 — 1.4 respectively), exclusive of Value Added Tax and in Pounds Sterling and

Euro:

Bilfinger Berger Civil UK Ltd.

Siemens

CAF

and

SDS

Total

and

Revised "Project Carlisle" Proposal
13. September 2010
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£215,300,646
£118,601,221
£55,781,634
€5,829,805
£15,847,716
£405,531,217

€5,829,805
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APPENDIX 1.1

Bilfinger Berger UK Ltd - Guaranteed Maximum Price Breakdown

Appendix 1.1 - BB - GMP Breakdown

For clarity, the BB GMP Price now includes for previous GMP Exclusions / Qualifications for the
following items (as detailed in Appendix 4):

Known quantities of contaminated ground,
Protection of Services,

New Ingleston Limited Future Proofing,

CEC Planning Requirements at Roseburn Viaduct.
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APPENDIX 1.2

SIEMENS - Guaranteed Maximum Price Breakdown

Appendix 1.2 - Siemens GMP Breakdown

Revised "Project Carlisle" Proposal 28108
13. September 2010
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Carlisle

Siemens UK UK Project Management 13,324,667

29 688,648
LY U L IR PRI
Change Orders 5,123,140

P IS SIS

Additional Carllsie Components 941,496

Revised "Project Carlisle" Proposal 29/108
13. September 2010
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APPENDIX 1.3

CAF - Guaranteed Maximum Price Breakdown

Appendix 1.3-:CAF GMP Breakdown

Revised "Project Carlisle" Proposal 301108
13. September 2010
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CAF cost associated with Project Carlisle

Assumptions:

® The Delay Costs below are generated by delays incurred by the project and fomalized with
Project Carlisle. They include the claims presently held by CAF for other delay claims
(MUDFA, ETN, etc.). There would be no double recovery, so if Project Carlisle would be
retained by Tie, the other claims for delay generated costs would be settled with these amounts.

® To obtain the total amount that would be due to CAF, we add two components: Delay Costs, as
explained above, and normal Contractual Payments pending as of 23 July 2010 (certified
milestones or not, all payments until completion of TSA).

® CAF has assumed Tie will continue to pay Tram Delivery Milestones as it is doing today. CAF
has assumed the Comissioning Milestones will not be payed until the infrastructure allows
Comissioning tests to occur, and therefore they will be delayed, incurring Delay Costs.

e CAPF has analized the Infrastructure availability during the Comissioning, and presently
understands that the rate in the Contractual Programme (three trams per month commissioned)
cannot be sustained under the precarious conditions associated with Infrastructure availability at
the first stages of Project Carlisle. We understand that the rate must be a maximum of 2
tramways per month, and the Programme would need to be updated to reflect that rate.
Nevertheless we estimate that enough trams can be commissioned so no delay is introduced in
the start of service for that reason. As required by the Consortium in P. Carlisle, these delays in
tram commissioning should not generate LDs to CAF (as the tramways are being delivered to
date and are available for commissioning as contractually required).

® The cost of the maintenance of tramways will decrease due to less kilometres of service per year,
while the line is not completed. We estimate the number of kilometres will amount to a quantity
smaller that what is foreseen in the TMA, and therefore needs to be agreed, logically the cost per
kilometre will be higher than the costs agreed, although the total Maintenance Cost according to
the TMA will be smaller. CAF has not the information to estimate that TMA price reduction
(year — kms targeted by Tie under P. Carlisle), and it is not included in the amounts below.

e  The Delay costs have been estimated according to the Programme Project Carlisle Revision 00,

(100729).
Delay costs:
OVERALL COST COSTS
Warranties 698.317,75 | euros
Technical office 104.000,00 | euros
Consultancy firms 77.328,00 | euros
Project Management 254.338,28 | euros
Maintenance 448.283,33 | euros
Financial impact 600.991,79 € | euros
Foreign Exchange 67.199,51 | euros
Legal Department 46.800,00 | euros
Comercial Department 46.800,00 | euros
TOTAL 1 2.344,058,67 | euros
Cost at CAF IRUN for UT3-UT14 COSTS
Parking at CAF IRUN 813.713,27 | euros
Security for the trams 21.276,00 | euros
Revised "Project Carlisle" Proposal 31108

13. September 2010

TIE00667410_0031



Insurances 45.742,40 | euros
Additional Couplings & Uncoupling 0,00 | euros
Normal Maintenance 4.,520,00 | euros
Long Term Maintenance 292.428,00 | euros
Total 2 1.177.679,67 | euros
Costs at RENFE IRUN for UT3-UT14 COSTS
Parking at RENFE IRUN 622.079,58 | euros
Security for the trams 217.618,46 | euros
Insurances 258.956,34 | euros
Additional Couplings & Uncoupling 48.738,00 | euros
Normal Maintenance 25.588,57 | euros
Long Term Maintenance 0,00 | euros
Total 3 1.172.980,95 | euros
COST at CAF IRUN for UT15-UT27 COSTS
Parking at CAF IRUN 0,00 | euros
Security for the trams 69.738,00 | euros
Insurances 324.476,11 | euros
Additional Couplings & Uncoupling 0,00 | euros
Normal Maintenance 32.062,86 | euros
Long Term Maintenance 316.797,00 | euros
Total 4 743.073,97 | euros
Grand Total (1+2+3+4) Delay Costs 5.437.793,27 Euros

TSA Pending payments:

TSA pending payments as of 27" July 2010: £13.074.780,34

Revised "Project Carlisle" Proposal 321108

13. September 2010
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APPENDIX 1.4

SDS - Guaranteed Maximum Price Breakdown

Appendix 1.4 - SDS GMP Breakdown

Revised "Project Carlisle" Proposal 33/108
13. September 2010
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1.1

1.2

13

14

1.5

21

APPENDIX 2

VALUATION OF TIE CHANGES AND PROLONGATION
TIE CHANGES

We propose that amendments to the existing Schedule Part 4 Appendix G would be
appropriate to simplify the rules concerning valuation of tie Changes and to establish rates for
valuation of prolongation.

The valuation of any tie Change will continue to be made in accordance with Clause 80.6.

Where Clause 80.6.3 and/or 80.6.4 applies and to the extent that they apply to a tie Change
then the valuation shall be on the basis of Actual Cost or Estimated Actual Cost.

In respect of a valuation of any work under 1.3 above tie’s Representative shall apply head
office overheads and profit percentages to the appropriate elements of Actual Cost or
estimated Actual Cost as follows:

(a) Civil Engineering works 10%
(b) Systems and Track works 17%

In all cases where a tie Change is being valued in accordance with Clause 80.6, Site related
overhead (Preliminaries) shall be valued and added as follows:

7.4% to be added to the net valuation of the tie Change to cover the Consortium Preliminaries.

17.5% to be added to the net valuation of the tie Change to cover any other Preliminaries with
regard to any tie Change associated with Civil Engineering Works, provided that this
calculation shall in no case apply to Systems and Trackwork or claims for other Preliminaries
in relation to prolongation costs arising from extensions of time or delay.

Site related overhead (Preliminaries) in respect of Systems and Trackwork and in respect of
Tram Supply Obligations shall be valued in accordance with paragraph 2 (Prolongation)
below.

PROLONGATION

Infraco acknowledges that the principle of valuation of prolongation costs arising from
extensions of time granted has been established through the mediation process leading to
agreement of the Estimate for Infraco Notification of tie Change Number 1. The tie Change
Order number 116 reflects the basis of this agreement, which shall be formalised and applied
to the wvaluation of prolongation costs arising from extensions of time.
Infraco proposes that:

(a) Prolongation costs including Preliminaries elements relating to Systems and
Trackwork shall be based on Actual Cost or Estimated Actual Cost of the resources
and/or labour employed by Infraco or its sub-contractors.

Revised "Project Carlisle" Proposal 49/108
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(b) In respect of the valuation of cost elements relating to Systems and Trackworks, 17%
is to be added to the Actual Cost or Estimated Actual Costs in respect of related head
office overheads and profit percentages.

(c) Preliminaries elements in relation to prolongation costs which relate to Civil
Engineering Works arising from extensions of time or delay, valued in accordance
with the rates set out in Appendix 2.1 hereto.

()] In all cases where prolongation is being valued in accordance with Clause 80.6 costs
which relate to the Tram Supply Obligations shall be valued on the basis of Actual
Cost or estimated Actual Cost.

(e) In relation to Systems and Trackwork Actual Cost or Estimated Actual Cost will be
established on the basis of the principles agreed in relation to tie Change number 1.
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APPENDIX 2.1

PROLONGATION CALCULATION WORKSHEET

See Supplemental Information CD provided with 29 July 2010 Project Carlisle Proposal:

Appendix 2.1 — Prolongation Calculation Worksheet
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APPENDIX 3

GMP DRAWINGS

For the section of tram between Airport and Haymarket, and other agreed accommodation works.
3.1 BSC GMP Drawings
See Project Carlisle BBUK GMP — See CD provided with 29 July 2010 Project Carlisle Proposal:

The following attached drawings supersede those previously provided on the Project Carlisie BBUK
GMP CD provided with 29 July 2010 Project Carlisle Proposal:

ULES0130-07-BRG-00083, REV 1
ULE90130-05-PLG-00265, REV2
ULE90130-07-DRG-00136, REV 5
ULE90130-07-DRG-00137, REVS
ULE90130-07-STP-00032, REV 2
ULES0130-07-HRL-00003, REV 10
ULE90130-07-HRL-00903, REV 9
ULE90130-07-HRL-00403, REV 7
ULES0130-07-HRL-00503, REV 8
ULE90130-07-HRL-00201, REV 9

Appendix 3.1a — GMP Drawing Register 1 - See CD provided with 29 July 2010 Project Carlisle
Proposal;
Appendix 3.1b — GMP Drawing Register 2 - See CD provided with 29 July 2010 Project Carlisle

Proposal:

Appendix 3.1¢c — GMP Drawing Register 3 - See CD provided with 29 July 2010 Project Carlisle
Proposal:

32 Siemens Design Submissions

See Carlisle Siemens Appendix 3 — See CD provided with 29 July 2010 Project Carlisle Proposal:
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APPENDIX 4

PROJECT CARLISLE SCOPE

As previously stated, we have updated this Revised Proposal to reflect the scope Infraco will be
able to agree on. In essence, we will carry out the works shown on the GMP Drawings for
scope of work between the Airport to Haymarket, and the enabling works.

In General

The Guaranteed Maximum Price is for the construction and delivery of the design shown on the
drawings, specifications, schedules and submissions contained in the electronic record of “GMP
Drawings”, as they pertain to the scope of work. Changes in Procurement Laws, Tax Rates,
Design Standards or Specifications, or changes in the Code of Construction Practice shall be
considered a tie Change.

For the avoidance of doubt and further reference below to the Guaranteed Maximum Price being
based on the GMP Drawings in the individual localities, is simply for added emphasis. Infraco
shall not be obliged to build anything other than the design shown in the GMP Drawings unless
instructed otherwise by tie through a tie Change Order, or as negotiated between the Parties.

Specific Identification of the Scope

1. HAYMARKET TO AIRPORT (including Enabling Works)
1.1.1 Haymarket Corridor (chainages 200000 to 200814)

1.1.2 Roseburn Junction to Balgreen (chainages 510000 to 511477);
1.1.3 Balgreen to Edinburgh Park Central (chainages 520000 to 524555);
1.1.4 Edinburgh Park Central to Gogar (chainages 530000 to 531898);
1.1.5 Gogar Depot;

1.1.6 Gogar to Edinburgh Airport (chainages 710000 to 712580).

1.2 All enabling works as shown in the sketches included in Infraco’s Project
Calrisle Proposal, dated 29 July 2010:

1.3 The completed, approved, assured, integrated and compliant Design for the
Edinburgh Tram Network Phases la, to include certification thereof by each
Infraco Member, the SDS Provider and any Infraco Party or SDS Provider
Party involved in the production or development of Design or the Infraco's
Design.

Revised "Project Carlisle" Proposal 63/108
13. September 2010
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Exclusions and Qualifications

Roseburn Viaduct

Pricing is based as defined in the electronic record of “GMP Drawings” which are the
IFEA Drawings (issued for external Approval) issued to CEC and Scottish Power
for approval, Any impact on the design of the “GMP Drawings” shall be dealt with
separately as a tie Change and an appropriate tie Change Order will be issued.

Pricing is based on the basis of an inclusion within GMP, the installation of a suitable and
secure gate at the entrance to the portal (S502) to prevent unwarranted access to the
Haymarket Rail Depot and potential for graffiti within the portal structure and on the
basis of an inclusion within GMP, the installation of a "Trespa" system or similar
approved architectural lightweight cladding finish on the face of the street facing walls of
S501, S503 and S504 as an additional anti-graffiti measure and to improve the amenity of
the area, a small area of additional soft landscaping up to a maximum area of 30m?, and
the installation of false walls in front of the abutments of S504 based on the "Trespa"
system or similar to match the cladding of the street facing walls. Initial details are shown
on Drawing Number ULE90130-05-PLG-00265 rev 2 draft /based on attached sketch, to
be further developed] (See Appendix 3).

Gogarburn Landfill Site (Section 7A)

The Guaranteed Maximum Price is based on tie’s recommendation, which is included in
the electronic record of “GMP Drawings”, which amends trackform to ballast and
includes a track retaining structure in the vicinity of the 50m radius curve to the east of
Gogarburn Bridge and an element of earth retention. The GMP Programme assumes that
a maximum three month surcharge period is required and that access will thereafter be
available to Infraco in accordance with its GMP Programme.

Outstanding Approvals etc.

Consents from Third Parties, in so far as it is required to obtain agreement of approval,
have been identified when possible in the Programme. In the event other Consents or
Third Party Approvals are required they shall be procured by tie in accordance with the
GMP Programme, and in the event of a delay or additional cost Infraco shall be
compensated by tie Change Order.

Trackform Type Confirmation

The trackform type at each location is based on the actual design as defined in the
electronic record of “GMP Drawings”

Murrayfield Stadium Accommodation Works

These works are being carried out by others with an expected completion date of
31 October 2010. The GMP Programme is based upon this completion date and assumes
that access will be available thereafter in accordance with the GMP Programme.

Revised "Project Carlisle" Proposal 64/108
13. September 2010
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South Gyle Access Bridge — sewer clash at [Structure Number 26]

The sewer is being diverted by others with an expected completion date of
31 October 2010. The GMP Programme is based upon this completion date and assumes
that access will be available thereafter in accordance with the GMP Programme.

The Guaranteed Maximum Price is based on the Drawings as included in the electronic
record of “GMP Drawings”.

Gogar Interchange

The Guaranteed Maximum Price does not include for the Gogar Interchange. The
Guaranteed Maximum Price is based on the GMP Drawings.

New Ingliston Limited (‘NIL’)

The Guaranteed Maximum Price is based on the Drawings to be included in the clectronic
record of “GMP Drawings”, and the drawings attached (See Appendix 3)

Airport Retaining Walls W14 & W15

The Guaranteed Maximum Price is based on an alternative piling solution to that shown
in the electronic record of “GMP Drawings”. As such, the fully developed drawings will
not constitute a tie Change, to the extent of the revisions to the alternative piling solution.
However, in the event that an alternative piling solution cannot be achieved, the return to
the original piling solution will constitute a tie Change. Any changes required to
accommodate the outcome of the flood modelling works are not at the risk of Infraco save
for alterations required to the weir within Culvert No.3, as indicated on the drawing
attached (See Appendix 3).

Airport Kiosk Design

No further future proofing is allowed in the Guaranteed Maximum Price.

The Guaranteed Maximum Price is based on the current developed elliptical design which
is included on the drawings as included in the electronic record of “GMP Drawings”.

Tramstop Design

The Guaranteed Maximum Price is based on the Drawings as included in the electronic
record of “GMP Drawings”.

Substation Design

The Guaranteed Maximum Price is based on the Drawings as included in the electronic
record of “GMP Drawings”.

Revised "Project Carlisle" Proposal 65/108
13. September 2010
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Protection of Services

The protection and support of the gas main along Russell Road, as well any unknown
service, is excluded from the Guaranteed Maximum Price. The protection and support of
known services have been included in the GMP. The known services are:

INTC Area and Description of Works

51 TNCO002 : Utilities diversions & associated works - Section 5a.

52 TNCO003 : Utilities diversions & associated works -Section 5b.

53 TNCO004 : Utilities diversions & associated works - Section 5¢c. ( excl
5C/PW/D/003 )

53a Section 5C - SW Diversion 5C/PW/D/003 at Gogar Roundabout

267 Carry out Scottish Water Diversion at Gogar Roundabout

268 Carry out Scottish Power Diversion at Gogar Roundabout

302 Protection of live utilities at Russell Road Bridge during construction

340 Edinburgh Park Bridge South Abutment Base - Existing service (cable)

361 Scottish Power Utility Diversion Murrayfield Underpass

369 Temp works for Thus and C & W and dismantle water main at A8
Underpass

431 Slew existing BT duct at A8 underpass

474 Additional manhole requirement - Section 5B

475 A8 Underpass - BT works - Slew 2 way and 4 way ducts

479 Proposed sewer lining at Water of Leith Bridge

517 Scottish Power Utility Diversion SA/SP/D/05 at Russell Road Retaining
Wall

523 A8 Underpass - support and protect BT equipment

555 Section 5B - Busgate, protection / diversion of existing services

559 5C A8 Underpass - SGN Diversion

560 5C - A8 Underpass - Grouting of existing sewer

561 5C - SP Cable at Gyle Stop Retaining Wall (Conflict ref SC/SP/11 )

577 Section 5C - W19 Gyle Stop RTW - Protection of existing services

601 5B - Busgate - SP LV Cable

602 5B - Busgate - Scottish Water existing Sewer

604 5B - Busgate - Street lighting power supply cable and ducting

611 5B - Busgate - Existing drainage

616 A8 Underpass - slew & protect GEONET apparatus

635 2A Haymarket Viaduct - Existing BT cable and drainage pipe

Landscaping

In respect of landscaping works, Infraco shall be deemed to have met all requirements
relevant to landscaping which are necessary to enable the issue of a Certificate of
Sectional Completion provided that the only outstanding works relate to planting. Infraco
shall then carry out the planting works at the beginning of the next planting season.

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

The Guaranteed Maximum Price is based on the Drawings as included in the electronic
record of “GMP Drawings”. The Guaranteed Maximum Price does not include any work
within Section 3A as part of Phase 1a or Phase 1b.

Revised "Project Carlisle" Proposal 66/108
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Network Rail: Form C Submissions
The Guaranteed Maximum Price is based on the standard requirements for Form C
submissions and on approvals being given in line with the Programme. tie shall assist the
Infraco in obtaining all relevant approvals.

Third Party Agreements at Edinburgh Park and Airport

The timetable constraints as detailed in the Third Party Agreement licence with
Edinburgh Airport Ltd. (EAL), other than agreeing respective completion dates for the
approved packages are not applicable in executing the scope of Project Carlisle.

The existing New Edinburgh Ltd. (NEL) license has deadlines of 18 months (excluding
Edinburgh Park Viaduct) and 24 months (at the viaduct), which are about to expire. For
the purposes of the Guaranteed Maximum Price Infraco has assumed that the required
timeframes can be agreed with NEL by tie / CEC to allow Infraco to construct, test and
commission in accordance with the GMP Programme.

Any impact of these dates on the GMP Programme shall be dealt with separately as a tie
Change and an appropriate tie Change Order will be issued.

Overall Traffic Management Model Approval

The Guaranteed Maximum Price is based on the drawings, specifications and schedules
(“GMP Drawings”). The Infraco shall comply with the requirements of the Employer’s
Requirements. Any required Change to the Employer’s Requirements or any preferential
or other design changes required by CEC will be dealt with separately as a tie Change and
an appropriate tie Change Order will be issued.

OLE Vehicle Impact Report

Infraco is responsible for obtaining CEC’s acceptance and agreement provided such
acceptance and agreement is provided in accordance with the timescales assumed in the
programme. To date, CEC has not responded within the Approval Period as specified
within the Infraco Contract. Any required Change due to late comments by CEC will be
dealt with separately as a tie Change and an appropriate tie Change Order will be issued.

Lochside Avenue Junction

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

Changes to Traffic Regulation Orders (TROs)

tie is responsible for promotion and making of all necessary TROs to meet the PC
Programme. tie confirms that Infraco have provided all necessary documentation and
support required to support TRO 1 (defined as necessary for tram operations) for all on-
street (Line 1) and off street (Line 2) sections. Further, Infraco is not responsible for the
cost of any changes or amendments to any TRO documentation (drawings, schedules or
reports) or to the design as a result of the TRO process or for any delays to the PC
Programme due to a delay in the TRO process. Infraco is not responsible for the cost of
any abortive works or delays due to the final "made"” TRO impacting on the IFC design or
changes to the GMP Drawings.
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Drainage Alignment Drawings (Off-Street)

Any changes required to the current design on the drawings, specifications and schedules
(“GMP Drawings), including both the impact on design and in construction, shall be dealt
with separately as a tie Change and an appropriate tie Change Order will be issued.

OLE Interface at Tower Place Bridge

The Guaranteed Maximum Price is based on the drawings, specifications and schedules
(“GMP Drawings”).

OLE Interface at Russell Road Retaining Walls 3 & 4

The Guaranteed Maximum Price is based on the drawings, specifications and schedules
(“GMP Drawings™).

Interfaces with Energy Suppliers at Depot

Agreement for Local Power supply, meter arrangements, and gas supply, in this area
remain outstanding. Additional issues regarding Way-leave clarification are also
outstanding. Any further delay in these matters incurred beyond 12 July 2010 shall be to
the full responsibility of tie, and subject to an extension of time.

Washing Plant

The Guaranteed Maximum Price is based on the Siemens proposal and the actual status of
design. Any additional arrangements shall be subject to a tie Notice of Change and an
appropriate tie Change Order will be issued.

Combined Poles

The Guaranteed Maximum Price includes in the material and equipment the complete set
of pole extensions required to allow for the implementation of the street lighting
integrated with the OLE poles for the original scope of work as indicated on the GMP
Drawings.

Cable ducts

Cable duct connections between ETN and the Urban Traffic Control (UTC) and the City
in View CCTV Control in a size of 150 mm diameter are not allowed in the Guaranteed
Maximum Price due to an outstanding clarification on the right of way and the related
design. For the execution of this work a tie change order may be required.

Noise & Vibration

Due to outstanding issues, the design and construction of the Floating Slab (Floating
Track) as a Noise & Vibration protecting measures, no allowance has been made in the
Guaranteed Maximum Price and a tie change order may be required.

HV / LV Supplies

The Guaranteed Maximum Price includes the value confirmed in TNC 014. (INF CORR
2304/RB). Any modification required for the HV / LV supply shall be subject to
additional tie change order.
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Utilities / Utility Works

The Guaranteed Maximum Price does not include for any Ultilities, utilities or any
Utilities Works that will be required to accommodate the Infraco Works other than those
that have already been implemented through a tie Change Order.

Contaminated Materials

The Guaranteed Maximum Price includes for dealing with contamination, in the locations
listed below, to a maximum aggregate quantity of 51,000 cubic metres, comprised of
13,000 cubic metres of hazardous material, and the remaining 38,000 considered non-
hazardous. Any additional amounts shall be addressed through a tie Change Order.

2A Haymarket Yards Replacement Carpark

2A Russell Road RWs W3 & W4 including temporary stockpile on Haymarket Yards
Car Park

W18 Retaining Wall at Murrayfield Tramstop

S21B and D Murrayfield Stadium and Training Pitches Retaining Walls

W38 Baird Drive Retaining Wall

$23 Carricknowe Bridge South Approach Ramp

5B Edinburgh Park Bridge to South Gyle Access Bridge

Below ground obstructions/voids

The Guaranteed Maximum Price does not include for any occurrence of archaeological
findings. All obstructions and voids shall be addressed through a tie Change Order.

Duct Bank to City Chambers

The GMP does not include for duct construction from Princes Street to the City
Chambers.

Design Assurance Statements

Infraco will carry out all necessary assurance statements, approvals and consents for the
design, construction, testing and commissioning of the Edinburgh Tram Network as
defined in this Revised Proposal (Phase 1a), with respect to the Safety Assurance Plan to
enable tie to comply with ROGS and other key statutory requirements,

Ongoing tie Change Orders

Infraco and tie are in the process of negotiating numerous tie Change Orders, however it
is unlikely and unnecessary that they will be finalised prior to submission of this Revised
Proposal, in so far as the estimated amounts of these tie Change Orders have been
incorporated in the GMP. Since Change Orders may have been issued after 30 June 2010
the GMP will require minor adjustment, as that the GMP only makes allowances for tie
Change Orders issued prior to this date. However, in the instances where tie has issued
Change Orders which contain qualifications, the qualifications remain valid and have
been utilised in the development of the GMP.
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Siemens’ Materials and Equipment regarding the sections east of Haymarket

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

An itemised and priced material schedule will be provided for the scope of work between
Haymarket and Newhaven.

The Guaranteed Maximum Price is based on Infraco providing irrevocable vested
ownership of these materials and equipment in favour of CEC, including transfer of title,
risk and custody at a date which shall not exceed the Section C, Sectional Completion
Date identified on the Programme, Revision 1- refer to activity ID 1000 of the
Programme. For clarity, this is the latest date at which the last material or equipment
should have been incorporated into the Works under the Programme, Revision 1.

The Guaranteed Maximum Price is predicated on the “Project Carlisle Change order
allowing the immediate payment, per the itemised material schedule and within 60 days
after physical delivery to the projects warehouse, of each and every such material and
equipment for the scope of work between Haymarket and Newhaven.

The Guaranteed Maximum Price includes for warranty for all the above materials and
equipment, for a warranty period expiring on 10 March 2013, i.e. two years after the
Section C, Sectional Completion Date identified on the Programme, Revision 1.

Due to missing timeframes, cost for storage of the materials and equipment after
providing irrevocable vested ownership as defined above is excluded from the
Guaranteed Maximum Price. Siemens do not have long term arrangements beyond the
Section C, Sectional Completion Date identified on the Programme; Revision 1 for its
outsourced storage facilities in the Edinburgh area, the Guaranteed Maximum Price only
includes cost for storage of the materials and equipment at Siemens' own or subcontracted
onshore and/or offshore facilities, for the above, until that date.

Tram Supply:

The Guaranteed Maximum Price includes for all costs incurred by CAF in storing trams at
their factory in Spain, and all other related costs (insurance, warranties etc) in accordance
with Project Carlisle (See Appendix 1.3). For the sake of clarity, any reduction in the
number of trams is not accepted by Infraco.
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Designs Services (SDS)

Included in the Guaranteed Maximum Price is the cost for the preparation of all known
works that the SDS Provider is currently aware of to complete the current scope. This
includes the outstanding works relating to the original SDS design, design that has been
subject to changes due to the alignment workshop process, changes requested by Infraco
and changes driven by revised requirements from third party stakeholders and approvals
bodies such as City of Edinburgh Council, tie, BAA, Forth Ports etc.

Also included in Appendix 1.4 CD, is a schedule of potential tie Changes that have been
initiated, but for which, at the time of preparation of the Guaranteed Maximum Price, the
scope was undefined. In these areas no instruction has been issued by tie. In most cases
these tie Changes impact on a design that is complete, and compliant with the Employer's
Requirements and the requirements of the Tram Design Manual, Third Party Agreements,
CEC Standards and other core reference materials. These changes, if instructed, will
result in changes to the GMP Drawings.

For the sake of clarity, these tie Changes have been excluded from the Guaranteed
Maximum Price scope as it is recognised that it is entirely within the gift of tie to choose
not to amend the current design presented and thereby mitigating cost and programme
impact. Having reviewed the potential tie Changes for cost and programme savings we
can see no added benefit in adopting the changes proposed in this schedule.

In preparing the Guaranteed Maximum Price, SDS has assumed that there will be no
further changes required to the design, above and beyond those identified on the attached
change schedules and as noted above. Given the exhaustive consultation approach that
has been adopted with the relevant approvals bodies and the number of iterations of
design that have been produced, comments received and subsequently incorporated, SDS
believe the design to be robust and that all outstanding Technical and Prior Approvals
could and should be granted by the relevant departments of the Approvals bodies without
further change to the design. As such no allowance has been made for further design
change in the production of the Guaranteed Maximum Price.

Specifically excluded from the Guaranteed Maximum Price are the following issues that
at one point or another have been discussed, but not formalised or progressed by the
Parties:

1. Stage E Landscape Drawings as per CEC Informative and Meeting held in
September 2009;

2. South Gyle Access Bridge Detailed Design beyond Changes in S26 and W11
detailed in design as per DCR0133 feasibility report;

3. Tower Place Bridge design to reflect the removal of the ramp, concrete
downstand, or revisions to the OLE, as per RDC154;

4. Forth Ports Section 1A fence alterations due to additional constraints in the
Casino area;

5. Advanced Directional Signing for Constitution Street to address additional signs;
6. Lindsay Road phone mast construction conflicts;

7. Mounting of sign plates on buildings and railings;
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8. Roseburn Street Viaduct curtain walls in lieu of the current fencing proposal at
each abutment;

9. Murrayfield Tramstop Layout Changes to bollards, fence, and turnstiles;
10. Elder Street Junction redesign;

11. Picardy Place Detailed Design as per DCR0173 and DCR0221

12. Pedestrian Guardrail Changes;

13. Gogar Interchange name change to Edinburgh Gateway;

14, Relocation of the combined sewer at Gogar interchange.

Completion Dates and Liquidated Damages

Liquidated Damages will apply at the Infraco Contract rates and as per the terms of the
Infraco Contract. However, the Planned Sectional Completion Dates are as identified in
GMP Programme in Appendix S and are defined in the Executive Summary.

Liquidated Damages associated with tram delivery / tram commissioning in the Tram
Supply Novation Agreement, the Tram Supply Agreement, and the Infraco Contract shall
not apply any more, since the necessary progress of the tram delivery and tram
commissioning has been included in the revised dates for the Planned Sectional
Completion. The agreed commissioning dates for the Trams should be linked in the
completion dates.

Schedule Part 4 Pricing Assumptions

We believe that a joint review of the existing Specified Exclusions and Pricing
Assumptions in Schedule part 4 is required to enable agreement to be reached on a
substantially reduced list.

Specific Contract Clause Modifications

We believe there is positive merit to the proposed Clause changes identified in your letter,
and also believe that a joint review of the specific Clause modifications would enable
both Parties to find agreement for the betterment of the Project.
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Maintenance

The maintenance GMP is based on the current design as detailed in the GMP Drawings.
If this is later subject to a Change Order, including any change to the agreed split of
responsibilities within Schedule Part 2, then this shall be valued in accordance with
clause 80.6.

The GMP is based on the assumption that the total maintenance period does not exceed
10 years starting with the service commencement date for Section D (as described in
Appendix 5.2).

In view of the Project Carlisle revisions, we do not believe that certain conditions remain
appropriate and we therefore we would like to review and to discuss the incorporation of

the following points with respect to the Maintenance Services:

1. Removal of the voluntary termination by tie clause (89), which leads to a 10 year
maintenance contract period.

2. Removal of the cap applicable to indexation on Spare Parts and infrastructure
mobilization amounts, currently capped at a maximum aggregate amount of 50,000GBP.

3. Indexation: shall be for the full scope of maintenance, including mobilisation and
initial spares.

4. Introduction of a Benchmarking point (at 5 years) regardless of whether there is any
change in applicable law.

5. Renegotiation of Liability caps, as defined in Schedule Part 1, in the Maintenance Cap .
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Maintenance Pricing

To reflect the Maintenance programming modifications required by Project Carlisle the
Maintenance Pricing requires adjustment. The following Table identifies the Maintenance
Pricing categories and Revised Amounts, Tram Maintenance and Mobilisation is included in
the price provided by CAF, see APPENDIX 1.3 -CAF - Guaranteed Maximum Price
Breakdown.

Maintenance Pricing

Infraco " Value

Infraco Maintenance limited to scope as defined in Infraco "Project Carlisle”

Proposal £25,133,013.00
Infraco Maintenance Mobilisation £1,782,292.00
Infraco Spare Parts £1,013,090.00

Total Infraco | £27,928,395.00

CAF ' Value

Tram Maintenance TBA

Maintenance Mobilization £2,275,806.00
Total CAF TBA

TBA = To Be Adjusted by CAF/Tie when Km/year of operation is decided (it is presumed that
the total amount will be below the minimum foreseen in Tram Maintenance Agreement table for
price adjustment according to distance and will therefore require an agreement of the price per
kilometre. If that is not the case, TMA prices will be applied)
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APPENDIX §

INFRACO PROJECT CARLISLE PROGRAMME

5.0 Narrative
5.1 GMP Programme

5.2 Sectional Completion Dates

5.0 Narrative

General

The start date (data date) of the programme is 03 September 2010. For work activities currently under
construction their actual progress at 03 September 2010 is taken as the start point of the programme.

Our programme for the works recognises the allowed working hours stated in the Code of Construction Practice
of 0700 to 1900 Monday to Friday and 0800 to 1300 on a Saturday. However a 40 hour effective working week
has been used to calculate the duration of activities to take account of rest breaks, un-exceptional weather delays
and travel between work sites. However construction work will be required outside the hours stated in the Code
of Construction Practice for Rail Possessions, work on busy road junctions, works associated with piling at the
A8 underpass, stringing catenary cables etc. Prior approval will be sought for such works in accordance with the
tender documents and the programme assumes that such approval will be granted as necessary to maintain the
Programme. Assumptions and factual statements upon which the Programme has been prepared are as set out in
this document. General assumptions are as follows.

Version 59 of the SDS design programme has been used to establish milestone dates for the Issue for
Construction drawings. We have assumed that there will be no amendments to the SDS design programme.

The programme is based on MUDFA having completed all works and all utilities being diverted that would
conflict with INFRACO operations.

The scope of work considered is that for and set out in this Proposal. Therefore, this programme as set out in
Appendix 5 was set up only with regard to the Project Carlisle Proposal and based upon the scope provided
herein,
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Section Completion Dates

Section 1A

The programme for the enabling works at Newhaven which includes Lindsay Road Retaining Wall and the
lowering of Lindsay Road is an extract of the relevant sections of the proposed Programme Revision 3A. The
construction sequence therefore relies upon the availability of the Forth Ports diversion road. This diversion
route permits the simultaneous construction of Lindsay Road Retaining Wall W1A and the lowering of Lindsay
Road whilst still maintaining traffic flows.

The GMP Programme assumes a

The Programme assumes that all necessary Utility diversions have been completed in this area prior to the
Infraco Works commencing,.

The GMP Programme assumes that all 3" Party approvals / licences will be in place for these works to
commence in accordance on 01 November 2010.

The programme for Tower Place Bridge enabling works is extracted from the Programme Revision 3A and
progressed to 03 September 2010. The programme only accounts for the tie relocation of utilities from North to

South. Any delay in relocating the utilities, or additional works undertaken by tie may impact the sectional
completion date.

Section 2A

The GMP programme assumes the termination point for the works to be the east end of Haymarket Viaduct. No
track work is envisaged beyond the eastern end of the reinforced concrete viaduct deck.

The GMP Programme assumes a commencement date of 20 September 2010 for the removal and replacement of
soft ground

Section 5A

Detailed programmes are available for all structures. The GMP Programme shows summaries of these
programmes.

The construction works in general are subject to Network Rail approval. An eight week (plus three week
“cooling off period”) has been assumed for all Network Rail form C approvals. A four week (plus three week
“cooling off period) has been allowed for the approval of all Works Package plans. The programme generally
shows the latest dates for these approvals.

The GMP Programme assumes tie will procure all necessary approvals and issue the necessary Change Orders to
allow the commencement of demolition in Plots 96, 97, 101 & 102, before 20 September 2010

Section 5C

The completion of the track and M & E works at the depot is dependent on the completion of the depot access
bridge superstructure. The Programme assumes that the works to the depot access bridge will be accelerated to 7
days a week working from the 11 October 2010.

Section 6A

No comments,

Revised "Project Carlisle" Proposal 76/108
13. September 2010

TIE00667410_0076



Section 7A

The Programme assumes that the settlement period for the Gogar Landfill Site will be limited to 3 months and
removal of the surcharge can commence on 15 October 2010,

The Programme also assumes that BAA will grant a licence for works on their land to recommence on 24
September 2010.

Revisions to the W14 Retaining Wall, to the extent that an alternative piling solution will be fully developed,
have been included in the Programme. In the event that the approval process, by third parties, causes a delay
beyond the dates included in the Programme, Infraco reserves the right to claim an extension of time.

Immediate Action Items

There are a number of time critical activities which require procurement of authorizations as well as
procurement of long lead time materials. We propose to meet with tie to discuss this particular issue,
as well as similar issues, within the next few days in an effort to find an agreeable solution to avoid
unnecessary impacts to the Programme. The following list is not all inclusive:

1. Commencement of work at Lindsay Road in Section 1A by 01 November 2010

2. Removal and replacement of soft ground in Section 2A by 20 September 20120,

3. Permit to begin & Change Order issued for demolition in Section 5A by 20
September 2010.

4. Recommencement of work on BAA lands in Section 7A by 24 September 2010.

5. Finalisation of design to allow procurement of piling materials for Wall 14 C no
later than 9 November 2010 to facilitate a 12 week fabrication and delivery
requirement.
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APPENDIX 5.1

INFRACO GMP PROGRAMME

Appendix 5.1 — GMP Programme:

Project Carlisle Programme — Airport to Haymarket
(Revision 01 100912)

Project Carlisle Programme — short to HAY (100912)
EDINBURGH TRAM NETWORK

Date 12-Sep-10

Pages | to 29
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APPENDIX 5.2

SECTIONAL COMPLETION DATES

Section Scope Target Date Remarks

A Section A means completion of the Depot (fully finish of access bridge
functional including energisation) and the first construction not mandatory
Tram delivered to the Site and assembled; 9 June 2011 | for that milestone

B Section B means completion of the test track Allows one year + shadow
functional from the Depot west entry/exit to the running remaining time for
airport, and five Trams delivered to the Site and driver training - lineside
assembled with the first Tram to have completed systems fully functional -
the Tram Type Test and the remaining Trams to 0OCC and radio
have completed the Tram Commissioning | 20 December | communication functional
Routine Tests, such tests as described in the 2011 only as far as available
Employer's Requirements and the completion of
all tests required to enable the commencement of
Driver Training;

C Section C means the carrying out and completion 3 month for Testing &
of the section from Airport to Haymarket and the End Of: Commissioning (OCC and
completion of all tests required by the Employer's | ODStruction | yadio  communication  fully
Requirements in relation to that Section, 21 June 2012 | fynctional)
including those System Acceptance Tests that
must be successfully completed prior to shadow End of T&C
running as provided for in the Employer's | 19 September
Requirements; 2012

D Section D means the completion of shadow

running and commencement of revenue service
approval obtained and the completion of all tests
required by the Employer's Requirements in
relation to that Section, including those System
Acceptance Tests that must be successfully
completed to enable Service Commencement;
Tram Commissioning Routine Tests performed
for trams

18 December
2012
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